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VIA E-MAIL AND REGULAR MAIL 

Susan Barker Andrews 
Kansas Department of Health 
& Environment 

Legal Department 
1000 S.W. Jackson, Suite 560 
Topeka, KS 66612-1368 

Re: CECO Site 
4105-4219 W. Pawnee, Wichita, Karisas 
KDHE Project Code C2-087-72193 

Dear Susan: 

This letter restates and supplements my April 1997 letter to Pat Casey in which 1 
discussed the corporate history of NCR as it relates to the above-referenced site. The purpose of 
this letter is to demonstrate to KDHE that NCR has never been an owner or operator with respect 
to any radium manufacturing at the CECO Site in Wichita. 

Introduction 

All activities of Electronic Communications, Inc., ("ECl") that generated radium at the 
CECO Site had stopped, at the latest, in 1968. Any and all releases were caused by ECI or its 
predecessors and occurred almost exclusively before NCR acquired any ECI stock in 1968. 
NCR was not a tenant at the CECO facility until 1972, well after all radium manufacturing and 
storage activities had ceased and the building had been thoroughly cleaned. 

NCR was an ECI stockholder fi-om 1968 until 1976 when E-Systems, Inc. purchased all 
of ECI's from NCR. ECI was always a separate corporate entity; NCR was always a mere 
stockholder and nothing more. The record shows that NCR always dealt with ECI at arm's-
length. NCR is not liable for the activities of its former independent subsidiary. Only ECI or its 
successors are responsible for any radium contamination at the CECO site. 

40348928 
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In United States v. Bestfoods,^ the U.S. Supreme Court held that even CERCLA does not 
allow the govemment to impose liability on a parent corporation for the acts of its separate 
corporate subsidiary. 

The Court said, "It is a general principle of corporate law deeply 'ingrained in our 
economic and legal systems' that a parent corporation (so-called because of control through 
ownership of another corporation's stock) is not liable for the acts of its subsidiaries."^ Quoting 
fi'om several noted authorities, the Court went on: 

("Neither does the mere fact that tiiere exists a parent-subsidiary relationship 
between two corporations make the one liable for the torts of its affiliate"); 
("Ordinarily, a corporation which chooses to facilitate the operation of its 
business by employment of another corporation as a subsidiary will not be 
penalized by a judicial determination of liability for the legal obligations ofthe 
subsidiary"); ("Limited liability is the rule, not the exception"); ("A corporation 
and its stockholders are generally to be treated as separate entities"). Thus it is 
hornbook law that "the exercise ofthe 'conti-ol' which stock ownership gives to 
the stockholders... will not create liability beyond the assets of the subsidiary. 
... Although this respect for corporate distinctions when the subsidiary is a 
polluter has been severely criticized in the literature ... nothing in CERCLA 
purports to reject this bedrock principle, and against this venerable common-law 
backdrop, the congressional silence is audible. 

Operations at tfie CECO Site before NCR Acquired any ECI Stoefc 

In the mid 1960's, Standard Precision, a division of Electronic Communications, Inc., 
manufactured new aircraft instruments and refiirbished used instmments at the CECO facility.^ 
By the mid-60s, and no later than December 8,1966, the CECO facility did not use radium paint 
on any of its products.^ The only radium material on site was pre-existing paint on used 
instrument dials that were being refitfbished.' The only radium waste at the facility was fit)m 
pre-existing paint removed from used instruments,^ 

' 524 U.S. 51(1998) 
^ 524 U.S. at 61 -62 (citations omitted). 
' Id 

Prospectus dated August 2, 1968, Exhibit A; December 8,1966 Inspection Report, Exhibit B, % A.5. The 
Prospectus indicates that Standard Precision was operated as a division, not as a separate corporation, "ECI 
acquired this division {then a separate corporation) in 1959." Prospectus, p. 23 (emphasis added). The General 
Manager of Standard Precision was a corporate vice president of Electronic Communications, Inc. Exhibit B, ^ 
A.2.(a). 
' Exhibit B,1I B.l. 
* Id., ai%A.6. 
' W.,atin|A.5&6andB.l. 
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In 1967 (and again in 1969) die facility was thoroughly cleaned. On July 11,1967, a 
contractor wrote to Standard Precision indicating that the entire facility had been cleaned to 
levels that were acceptable to the Department of Health, except as noted.* 

NCR's Acquisition, Ownership and Sale of ECI's Stoefc 

On May 20,1968, NCR, then known as National Cash Register Company, entered into an 
agreement with ECI whereby NCR would trade one share of NCR stock for two shares of ECI 
stock.' By September 1968, NCR had successfiilly acquired approximately 95.2% ofthe 
oirtstanding stock in ECI.'° Because NCR was a stockholder, and there was no merger, NCR 
acquired none ofthe liabilities of ECI or its predecessors. In a February 10,1969 memo, NCR's 
controller, J. H. Combes, instructed NCR personnel about the relationship between the two 
companies, making it clear that NCR was to deal with ECI at arm's length." 

On January 16,1969, the Department of Health found that there "Aarf been little use" of 
the radium paint stripping area at the CECO facility and that ECI planned to disassemble the 
stripping room. '̂  It thus appears that sometime between July of 1967 and January 1969 (four 
months after NCR had acquired its ECl stock) ECI had ceased its aircraft instrument refiirbishing 
business. 

The Department revisited the facility less than two months later finding that the stripping 
room had been remodeled and was being prepared as a storage area.'^ There was a very small 
quantity of radiiun waste in a sink and on a hood that had been removed and placed behind tfae 
building and "two or more" instruments with radium dials or hands in storage.'^ The facility had 
been cleaned and repainted and no areas of unacceptable contamination were found.'^ ECl 
specifically told the Agency that there were no plans to use the instruments that were in 
storage.'^ 

' These remediation activities are described in the attached Exhibits C, D and E. 
' Exchange Offer Agreement dated May 20, 1966, Exhibit F at ̂  6.4. Note that the Exchange Offer 
Agreement specifically provides that ECI will not have any operating subsidiaries other than ownership of one-half 
ofthe stock in Scott Electronics Corporation. Exchange Offer Agreement at ^ 5.21. 
'" September 17, 1968 Press Release, Exhibit G. 
" Exhibit H. 
'̂  January 16,1969 Inspection Report, Exhibit I. (emphasis added). 
" March 7, 1969 Inspection Report, Exhibit J. ^ 
'* Id 
'* Id 
" Id 



Susan Barker Andrews 
April 29,2008 
Page 4 

On April 21,1970, the Department inspected the facility finding that the main activity at 
the facility was the manufactiu-e of computer components for IBM which did not involve any 
radioactive material.'^ The entire radiological program at the facility consisted of storing five 
aircraft dials containing radium'* (which accoimts for ECI's renewal of its radiological license in 
June 1970)." The inspector specifically noted that the "...licensee is no longer involved with 
dial stripping or any other work using radioactive material."̂ *^ There were no items of 
noncompliance, indications of incidents or accidents, or unusual conditions at the facility.^' The 
inspector recommended that the next inspection not occiu- for three more years.̂ ^ 

By 1971, NCR had acquired 99.8% ofthe outstanding ECI stock.̂ ^ On December 29, 
1971, ECI was merged into ECI Merger Corporation, a new corporation wholly owned by NCR, 
and the old ECI ceased to exist.̂ ^ ECl Merger Corporation then changed its name to Electronic 
Communication, Inc.^' In effect, NCR bought out the minority stockholders and paid them the 
value of their ECI stock. NCR then owned all ofthe stock in ECI and continued to operate ECl 
as a separate subsidiary. Because tiiis was a stock transaction and not a transfer of assets, ECI 
Merger Coiporation acquired all of old ECTs assets and liabilities, including any liability for 
environmental conditions. New ECl remained a separate corporation, wholly-owned by NCR. 

On January 3,1972, ECI paid NCR an asset dividend, consisting of all of ECI's physical 
assets at ECI's Standard Precision Division in Wichita.̂ ^ The dividend specifically excluded any 
money or securities owned by ECI.^' After the January 3,1972 dividend, the name ofthe 
Wichita facility was changed fi-om "ECI, Standard Precision Division" to "NCR Data Terminals 
Division Wichita Plant."^* 

This was a pure asset transfer and a pure dividend; it was not a stock transaction. There 
is nothing in the reorganization of ECI and payment ofthe asset dividend to NCR that tiansferred 
any liability from the old ECI to NCR. Instead, all of old ECI's liabilities flowed directly into 
EĈ I Merger Corporation, renamed ECI, and were retained there. 

IT 

II 

19 

20 

21 

22 

23 

24 

2] 

26 

27 

28 

April 21, 1970 Inspection Report, Exhibit K at ^ C. 1. 
W..at1fK.&C.2. 
See Exhibits L&M. 
/</., atHC.S.a. 
/rf.,at1I11A.8.b.,A.9.&A.10. 
/^..atHA.ll. 
December 22, 1971 Minutes of Meeting of NCR Board of Directors, Exhibit N , p. 3. 
December 30, 1971 Minutes of Meeting of Electronic Communications, Inc., Exhibit O, p. 3. 
Id., p, 1. See also, Plan of Merger of Electronic Communications, Inc. into ECI Merger Corp., Exhibit P, 
Exhibit O, p. 2. 
Id 
Undated Press Release entitled "Wichita Plant Becomes Operating Unit of NCR," Exhibit Q. 
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On December 30,1971, and prior to the ECI reorganization and the dividend described 
above, ECI entered into an agreement with EDO Corporation for the sale of two ofthe major 
product lines which had been produced by ECI at its Standard Precision Division: the "air speed 
and vertical speed indicators" and the "high cost and low cost fiiel system indicators"^' This 
transaction conveyed the entire product line, including the manufacturing equipment, patents, 
and spare parts.''" ECI retained all ofthe benefits ofthis sale.^' 

On September 7,1972, NCR entered into an agreement with Aerosonic Corporation to 
sell additional product lines which had been manufactured by ECI's Standard Precision 
Division.^^ The product lines sold were the "air-driven horizontal and directional aircraft 
gyroscopes" and "electrically-driven horizontal and directional aircraft gyroscopes." This 
agreement also included all manufacturing equipment, tooling, parts inventory, patents and the 
like. 

ECI's radiological license expu-ed by its own terms on July 31,1972, and there were no 
requests that the license be renewed. ^ NCR never applied for or held a radiological license for 
the CECO Site. There was a final inspection ofthe CECO Site on February 16,1973 at which 
NCR stated to the inspector that it".. .has no intentions of becoming involved with radioactive 
material..."^* 

In late 1973, NCR moved its operations to the east side of Wichita.^* All of NCR's 
manufacturing activity at the CECO facility had been transferred to a plant on North Rock Road 
in Wichita by December 31,1973. Thus, NCR conducted operations at the CECO facility only 
between January 31,1972 and December 31,1973, a period just short of two years.^* None of 
NCR's operations at the CECO Site involved radium. 

*̂ Agreement of Sale dated December 30, 1971, by and between ECI and EDO Corporation Exhibit R. 
'" Id 
" Exhibit O, p. 2. 
" Agreement of Sale dated September 7, 1972, as amended October 2, 1972, by and between NCR and 
Aerosonic Corporation, Exhibit S. 
" See, Exhibit M, Item 4. 
'* Exhibit T. 
" AfHdavit of Kirk Hamersky, dated October 23,1996 attached to the motion for summary judgment filed in 
McClure V. NCR Corporation Sedgwick County District Court Case No. 96 C 700, Exhibit U. 
'* Id 
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On July 21,1976, the NCR Board of Directors approved the sale of all ofthe ECI stock 
to E-Systems, Inc., a Delaware corporation, for $19 million.^' When ECI was sold to E-Systems, 
the liability followed the sale of that stock.^' As noted above, NCR's sale of stock to E-Systems 
is consistent with continued ownership of stock in ECI and inconsistent with any NCR/ECI 
merger. 

Tfirougfiout NCR's ownership of ECI's stoctc, ECI was a separate corporation, was never 
merged into NCR, and was dealt with at arm 's-length 

NCR cannot be liable for the activities of its independent subsidiary. ECI and NCR were 
separate corporations with distinct corporate identities. There were manufacturing operations at 
the CECO Site for some years before NCR first acquired its stock in ECI. When NCR acquired 
ECI stock in 1968, and until the 1971 reorganization, ECI had minority stockholders. 
Accordingly, NCR had a fiduciary obligation to the minority stockholders to respect the separate 
corporate status of ECI, and it did so. Moreover, the Standard Precision Division was not 
merged into NCR in 1972 and ECl was never merged with NCR. Instead, only assets were 
acquired and NCR did not continue the business ofthe Standard Precision Division but made a 
fimdamental shift in the manufactiu'ing operations at the site. In 1976, NCR sold all of its ECl 
stock to E-Systems; it could not have sold that stock if ECI and NCR had merged in the 
meantime. At all times, ECI was a separate corporate entity from NCR. The liability associated 
with any releases stayed with ECI because NCR, as a shareholder, has no liability for the acts of 
its separate corporate subsidiary. 

NCR has never owned the CECO Site. Because NCR was never the owner or operator at 
the CECO Site when radium manufacturing and storage were taking place, NCR has no liability 
for any radium contamination at the site. 

Raytheon's acquisition E-Systems and of ECI 

NCR has previously suggested that KDHE contact Raytheon, the current owner of E-
Systems, about this site and KDHE has done so. Raytheon's responses to KDHE inquiries fail to 
adequately address Raytheon's liability at the site. 

" July 21,1976 Minutes of Meeting of Board of Directors of NCR, Exhibit V. 
" Agreement dated as of July 30, 1976 between NCR and E-Systems, Inc.. Exhibit W. 
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In letters to KDHE dated October 8,1998^' and July 31,2002"° Molly Brown argues tiiat 
NCR has incurred some sort of indirect liability by virtue of a "product line" theory. She cites 
no cases in support of her theory and it is not applicable for several reasons, including the fact 
that NCR did not continue to produce the same products or use the same name, and ECI was not 
dissolved. 

Ms. Brown goes on to point out that E-Systems did not purchase the stock in ECI until 
1976 and therefore had nothing to do with the facility during its operation. Raytheon's argument 
misses the point. The liability for releases of radium materials and the solvents associated with 
those materials was created by the direct activities of Standard Precision, a division of ECI. 
Thus, ECl is the entity that has all ofthe liability. That liability follows ECI wherever it goes. 
E-Systems acquired ECI's stock and then Raytheon acquired E-Systems' stock."' The liability, 
including the environmental liability, followed ECI; liabilities did not follow the asset dividend 
to NCR. Note also that none of Ms. Brown's letters address whether ECI was merged into E-
Systems or whether E-Systems and/or ECI ever merged into Raytheon. 

Summary and Conclusion 

This discussion, the referenced facts and the documents support the following factual and 
legal conclusions: 

^ ECI or its successors is responsible for any radium contamination on the 
site. 

"̂  Sometime between July of 1967 and late 1968, ECI ceased its aircraft 
instrument refurbishing business. 

v̂  In 1967 and again in 1969, the facility was thoroughly cleaned. 

v' All radiological releases occuned ajmost exclusively before NCR acquired 
any ECI stock in 1968. 

^ NCR never owned the CECO facility. 

y NCR was not a tenant at die CECO facility until 1972. 

^ NCR's activities at the site were limited to a two-year period and involved 
computer manufacturing, not radium manufacturing. 

" Exhibit X. 
*» Exhibit Y. 

Letter from Molly Brown to John Monroe dated August 28, 1998, Exhibit Z. 41 



Susan Barker Andrews 
April 29,2008 
Page 8 

• 
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There is no evidence that NCR ever caused any releases of radium. 
Without such evidence NCR's share of liability for costs ofthe 
investigation and any remediation at this site is limited only to any 
possible non-radiological releases while it operated the facility in 1972 
and 1973. 

The record is devoid of proof of aiiy releases of any contaminants during 
tiie 1972-1973 time period. 

Even CERCLA does not allow the govemment to impose liability on a 
parent corporation for the acts of its separate corporate subsidiary. 

"Limited liability is the mle, not the exception" 

^ NCR owned stock in ECl fi-om 1968 until 1976, but ECI was always a 
separate corporate entity; NCR was a mere stockholder and nothing more. 

«̂  There is nothing in the reorganization ofECI and payment ofthe asset 
dividend to NCR that transferred any liability firom ECI to NCR. Instead, 
all of old ECI's liabilities flowed directiy into ECI Merger Corporation 
and were retained there. Those liabilities were then transferred to E-
Systems, which Raytheon eventually acquired. 

^ ECI and NCR sold ECI's product lines in 1971 and 1972 and changed the 
name and operations ofthe facility. 

"̂  Raytheon has failed to demonstrate that it should not be held liable for the 
radiological contamination at the site. 

NCR has cooperated with KDHE and has incurred substantial expense to conduct an 
investigation and provide KDHE with an extensive written report regarding conditions at the site. 
NCR's past contribution is, at a minimum, consistent with and in proportion to its activities at the 
site. Accordingly, we respectfiilly suggest that KDHE seek future costs from otiiers. 

We look forward to discussing these matters and any others that KDHE wishes to address 
when we meet on Thursday. Meanwhile, ifyou have any questions, please don't hesitate to call 
me. 

Very truly yours, 

FOUm'ON SIEKFIN LLP 

Traster 
DMT/pb 
Enclosures 



PROSPECTUS 

The National Cash Register Coinpany 
468^529 Sham of Common Stock 

(fSkOO par valo*) 

EXCHANGE OiTER 

THBSB SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THB 
SBCURITIBS AND BXCHANQE COlCltlSSION NOR HAS THB COMMISSION 

PASSED UPON THB ACCURACY OR ADEQUACY OP THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OPFBNSB. 

THE EXCHANGE OFFER 

Tbe National Caab Ragiater Compaajr CKCR") bevebf offen to wchanse aharea of ita Com
mon Stock for aharea of conmion atoek ef Btoctroak Coamimioitiona, Inc. ("BCI") at die rate of 
om abare of Common Stock oC NCR for eacb two aharea of common atoek of BCI, aubjeet to tbo 
terma and eonditlona more fuUjr act forth herein nnder "Bschaofa Offer to Hbldera of Commoa 
Stock of Etoetroidc Conunimlf«tiona> Inc." 

The Bsehanfo Offer to the hoUera of commen atoek of ECI wiO aspire at 3:30 P. M., Naw 
Yoffc local time on September 3, 1968̂  but it m$j be esteoded for not mora tiiaa 30 dagra as 
herein previoad. _^_^«—_—..«« 

NCR ia informed tiiat certain atoddwlden of E d maj oschaaco aharea ef BCI T « " I « ^ ateck 
for aharea of NCR'a Common Stock, and thereafter auch atockholdera or peraona pwrrhiufng ftom 
them maj offer and adi aharea of NCR'a Cocimoo Stodc through tranaactiona oo the Naw Yorir 
Stock Eschanga or otlierwiae, at market pricea prevailing at Che time of aak or at negotiated pdeen 
and witlwut pajrment of anjr underwriting diaooonta or comndaalona, cncapt naiial and cuatomaiy 
diatribotor'a or adcaman'a commiaaiona paid to brokera or dealera. Such stockbddera or otfier 
persons may be deemed to ba "underwriters" witiiin the mwming of the Securities Act of 1933. 

BXCHANOB AGENT FORWARDING AGENT 
Registrar and Tranafer Companj Firat National Citj Bank 

15 Escbange Place Corporate Tniat Department 
Jersey City, New Jerser 07302 55 WaU Street 

New York, New YoA 10015 

The date of thia Proapectos is Auguat 2,1968. 
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REGISTRATION STATEMENT 

Thc information contained liercin nnder tbe headinga "Hiatory and Buslnesa of BCI", 
"Description of Common Stock of BCI" and "Management of ECI" and the financid data with 
reapect to BCI biduded hi the "ECI Statemente of Incmne" and ita finandal atatementa eonatitiit* 
faig a part hereof were fnmidied to NCR bjr ECI for faidusion hi thia Proapoctua. 

NCR has filed with the Securities and Exchange Commiaslon, Waahhigton. D. C , a rsgiatra-
tion statement (herein togetiier witb ail amendmenta thereto, eometimea referred to aa tbe Regie* 
tration Statement) under the Seeuritica Act of 1933, aa amended, with reapect to the aharaa 
of Common Stock covered bjr thia Proapectos. Por further faiformation with respect to NCR 
and the Common Stock, reference is made to the Regiatration Statement, Including the eshiUta 
and financial atatementa which are a part thereof. A copgr of the Regiatration Statement majr be 
obtafaied from tbe Commission's principd offioe m WaaUngton, D. C upon pagrment of the fee 
prescribed b j the Commission's Rulea of Practice, or wramined tiiere withont charge. 
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< ) EXCHANGE OFFER ̂  ) 

TO HOLDERS OF COMMON STOCK OF 

ELEOTKONio ooMMunoAnom, mo. 
Tbe Exchange Offer 

Not exceeding 468,529 shares of Conunon Stock of the par vdue of $5 each of NCR covered by 
tliis Prospectus are being offered to the holders of common stock, par vdue $1 per share, of E Q in 
exchange for their shares of conunon stock of ECI, at die rate of one share of Common Stodc of NCR 
for each two shares of common stock of ECI. Upon tbe "Qosing Date" of this offer, or as prompdy 
as practicable thereafter, and subject to the satisfaction of the conditions referred to bekw, NCR 
will issue and deliver to Registrar and Transfer Company of Jersey City, New Jersey, as Exdiange 
Agent, for distribution to the stockhdders of ECI who bave acvpted the offer one share of Common StocJc 
of NCR for each two shares of conmon stock of E Q deposited in acceptance of the offer. Tbe Agreement, 
dated as of May 20, 1968, between NXR and E Q , setting forth the terms and conditions of the 
Exchange Offer, i$ filed as an exhibit to the Registration Statement of which this Prospectas is a part 
and is hicorporated herein m its entnety by this rderence. 

The exchange ratio was determined by negotiation between the management of NCR and tlie 
management and the Board of Directora of E Q after oonnderation of various relevant futors, indnding 
the possible advantages wbicfa are oqiected to accrue from a joining of the two companies and the 
acceptability of the Exchange Offer to the bokiers of common rtock of ECI. 

/^proval of Exchange Offer 

NCR has been advised that the Board of Directors of ECI has unanimously approved tlie Exdiange 
Offer and haa recommended dnt tiw holders of common stock of E Q accept i t NCR h u also been 
advised that on June 24, 1968 directors and ofiicers of E Q and members of their funilies owned 
a totd of approximatdy 111,000 sliares of oomnxm stock of E Q (approximatdy 1 2 J ^ of the ainount 
ootatanding) and that they bave indicated that they faitend to aooqit the Exdnnge Offer. In addition, 
NCR h u been further advised dot on tfaat date tmsu established for the benefit of members of die William 
H. Donner Camily owned 207,176 shares of oommon stodc of E Q (approxiinately 23 J % of the amount 
outstanding). Mr. Duncan Miller, a director of E Q , is presidem of The Donner Corporation which 
advises with respect to the investments of certain Donner family trusts, and Mr. Miller Ins advised NCR 
that The Donner Corporation will recommend that such trusts aocept the Exdiange Offer. 

Acceptance of Offer 

Tbe holden of common stock of E Q may aocept tbis offier on or before its "Expiration Date" 
by depositing thdr certifiGatcs representing shares of such oommon stock, accompanied by a properly 
executed Acceptance of Exchange Offer, in the form accompanying this Prospectus, with 

Regiatrar and Transfer Company 
IS Exchange Place 
Jersey City, New Jersey 07302 

. . : < . . , *-•+-',••' ?-•*•- ̂ >•wy?l J^ -^V! t«*8HW*^ 



n i ) 
The certificates V..^ld nol be endorsed. The form of AccepUiice of Exdunge Offer must be filled *n, 
manually signed in accordance n-ith the instructioiis conuined on the back of the form, and accompanied 
by supporting papers where required. Any defea in the completion of thc form of Acceptance of 
Exchange Offer may be waived by N'CR at its option. For the convenience of ECI stockholders who 
so desire, the stock certificates and acceptance forms may also be sent, for forwarding to the Exdiange 
Agent, to the following Forwarding Agent: 

First Kational City Bank 
Corporate Trust Department 
55 Wall Street 
New York, New Yoric 10015 

Additional copies oi' the form of .\ccepnnce of E.vchange Offer and of this Prospectus may be 
obtained upon request to either the Exdiange .\gent or the Forwarding Agent or to 

The National Cash Register Company Electronic Communications, Inc 
Main and K Streets 1501 72nd Street North 
Dayton, Ohio 45409 *" St. Petersburg, Florida 33733 

Attentkm of tbe Secretary Attention of die Secretaiy 

NCR will accept tdegraphic tenders received at the office of the Exdiange Agent on or bdore 
the Expiration Date, provided that such telegrapliic tenders are signed by a bank or trust company 
having an office or correspondait in Xew York, N. Y. or by a firm or corporation which is a member 
of the Xew York Stock Exchange or the .American Stock Exdiange Qearing Corporatkm, and state 
the number of shares of common stock of ECI tendered for exchange, the names of the registered 
holders thereof, and dso state that such stock certificates, together witfi the duly executed Acceptance 
of Exchange Offer, have been deposited in tlie United States mail, addressed to the Exchange Agent, 
on or bdore the Eiqiiration Date. Tdegraphic tenders will be deemed a deposit with the Exdiange Agent. 

The deposit of shares of common stock of ECl teilh the Exchange Agent will be irrevocabte bot if, on 
the Expiration Date, less tIaa 80% of the shares of coounon stodc of ECI issued and outstanduig on such 
date have been deposited with tfie Exchange Agent, then tbe Exdiange Offer wiU temunate, aod all stock 
certificates and rdated documents which bave been deposited with the Exdnnge Agent wOl be returned 
to the depositing stockholders, without expense to them, as promptly as practicable. Reference is also 
made to "Conditrans of the Exchange Offer" and "Tax Ruling" bdow. 

No charge will be made to exchanging stockholders for any transfer taxes, if any, or for fees or 
expenses of the Exchange Agent or the Forwarding .\gent in connection with the exdnnge. All such 
charges will be borne by NCR. 

Expiration Date 

This offer will expire at 3:30 P.M. New York locd time on September 3,1968 but it nuy be extended 
by NCR from time to time but not beyond October 3 by written notice of extenskm delivered to the 
Exchange Agent. Notice of any such extension will be publidy announced. Such date, or such extended 
date, is called the "Expiration Date". 

Notwithstanding the expiration of the Exchange Offer, NCR reserves the right, if the Exchange 
Offer is consummated, to eSbct, after the Expiration Date, exchanges of conunon stock of ECI for Com-
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of XCk up mon Stock of XCk upon substantially similar terms as those of the Exdumge Offer, provkled that no 
such exchanges will be nude whkh might have the effect of altering the tax consequences of tfae 
transaction to the stockholders of ECI who have accepted the Exchange Offer; however, there is no 
assuran,x that any such exchanges will be made. 

Clodng Date 

The Closing Date of this offer shall be the tenth day next succeeding the Expiration Date, exchidiog 
Saturdays, Sundays and legd holidays, or u soon thereafter u practicable. 

ECI Dividend 

On July 31, 1968 the Board of Directors of ECI declared the r^ular quarterly dividend of 5 cents 
a share on the conunon stock of ECI payable October 15, 1968 to holders of record at the doee of 
baainess on September 12, 1968. Stodcholders of E Q who aocept the Exchange Offer and deposit 
dieir shares with the Exdiange Agent will be entitled to this dividend whether or oot the Exdnnge 
Offer is consununated. 

Fractional Interests 

Xo fractional shares will be issued to the ECI stockbolders under the terms of the Exchange Offer. 
Provision h u been made in the form of Aoceptanoe of Exdiange Offer to permit a stoddidder of E Q 
who is entitled to a fractxinal interest in a share of Conunon Stock of NCR on the Closing Date to nistmct 
the Exchange Agent as agent for such stockholder to sdl such fractMMnl interest or to purchase an 
additwnd fractniul interest sufficient to make up one full dure of Common Stock of NCR. Instructions 
to purchase will be matched off against fractkmal mterests to be sold. As promptly u practicable after 
the Qosing Date the Exchange Agem in its discretwn will effiect the purdiase or sale, u the case may he, 
cm die New York Stodc Exchange or odierwise, of full shares representing excess fiactund interests. 
All purchases and salts will be adjusted on the basis of the average marfcet prices at which the trans* 
actkms are effected by the Exdiange Agent in the settlement of fractiond interests. The Exchange Agent 
will remit by check to hoklers of fractxNid interests who dect to sell and wiO bill porchasers who elect to 
purdiase additiond fractiond interests. If payment for the fractkmd interest purchased is not leudted 
within 30 days after die date of billing, the full share aoqun«d wiD be sold. Stock trsnsfer taxes and 
service and tntikerage charges on the purchase or sale of frsctMnd interesta will be apportioned among the 
stockholders of ECI involved, as pyment of such charges by NCR might adversdy affect the tax-free 
status of tbe Exchange Offer. 

Conditiona of tfae Rxchange Offer 

The consummation of the Exchange Offer on the Qosing Date is subject to tbe satisfaction of the 
conditions set forth in the Agreement, dated as of May 20,1968, between NCR and E Q whkh conditions 
axe designed to give NCR assurance as to the vdidity of the incorporation and good standing of E Q , its 
ca|Mtalization, assets, liabilities and financial conditxin, the nature of its contractud obligatfcms and 
commitments, the absence of materid adverse changes in its capitalizatkm, assets, liabilities and finanrial 
conditton since the date of the last balance sheet of E Q included in this Prospectus, the title to its prop
erties (such title being that ordinarily required by a purchaser of like property), the absence of materidly 
adverse litigation, and other matters of a similar natare. All of these conditions are provided for the 
benefit of NCR and any or all of them may be waived by it, in whol* or in part. 
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If, on the Closing Date, any of these conditkms is not satisfied or waived by NCR, all stock certificates 

and related documents which have been deposited with the Exchange Agent will be returned to the 
depositing stockbolders, without expense, u prompUy as practicable. 

Tax Ruling 

The consummation of the Exchange Offer is also subject to the condition that on or before the Clodng 
Oate a ruling from the U. S. Internal Revenue Service to the effect that no gain or loss for Federal income 
tax purposes will be recognized to any stockhoUer of ECI upon the exchange of his shares of E Q com
mon stock for shares cf NCR Conunon Stock pursuant to the Exchange Offer shall have been received by 
ECI. This condition may not be waived by NCR. 

Solicitation of Exchangu 

Solidtation of exchanges pursuant to the Exchange Offer will be made by mail In addidon, 
ofiicers and employees of NCR and of ECI may solidt exchanges personally or by telephone, telegraph 
or null, but they will not recdve any fee or commission in connection therewith. NCR may engage 
paid solidtors to solidt exchanges and will rdmburse banks, brokers and dealers, nominees and other 
custodians or fiduciaries for postage and reasonable clerical expenses in forwarding the Exchange 
Offer to thdr customers or principals. 

There are no underwriting arrangements in connection with the Exchange Offer. However, pdd 
solidtors who may be engaged to solidt exchanges nuy be deemed to be "underwriters" wtthin the 
tneaning of Section 2(11) of the Securities Act of 1933 by reason of thdr services and NCR may 
indemnify sucb persons against certdn liabilities induding liabilities under that Act. 

Upon consunnnation of 
delisted under tbe distribution 

Effccu of Failure to Bxehange 

The conmion stock of ECI is listed on the American Stodc Exchange, 
the Exchange Offer, diere is a posstliility that E Q shares may be 
reqidrements of such Exchange. 

In addition, if the number of bokiers of record of tfae oonunon stodc of E Q is reduced to less tlian 
300 persons, the registration of such stodc under the Securities Exchange Act of 1934 may be 
terminated and thereafter E Q will not be subject to the repotting requirements of that Act so 
tfaat finandd and other informaticm required to be fumisbed uider that Act may not be available 
to the minority holders of stock of E Q . 

ECI Stock Options 

At May 31, 1968 E Q had outstanding options to purchase an aggregate of 34,548 shares of 
its common stock hdd by 13 officers and employees. The options are exercisable prior to expiration 
at prices ranging from |8.99 to $24.69 per share. If the Exdiange Offer is consummated, NCR 
will issue to the holders thereof, upon cancellatxm of such options, substituted stock options to 
purchase shares of Conunon Stock of NCR. These substituted stock options will entitie the bolders 
to purchase one share of Common Stock of NCR for each two shares of common stock of E Q covered 
by the cancdled options at an opticm prke equivdent to the aggregate option price for two shares of 
common stock of E Q under the cancdled options.. 
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There is no |i li<t affiliation between the two companies. «.J director or officer or any associate 
thereof of XCR owns beneficially any common stock of EQ. NCR is advised that one director of ECI 
owns be.iffficially ICO sliares of Common Stock of XCR and that tfie children of one other director of 
ECI own an aggregate of 100 shares of Common Stodc of NCR. 

Certain stockholders of XCR are offering 10,016 shares of NCR Coinmon Stock by a prospectus 
of even date herewith consisting of this prospectus and an additiond cover page. Sales of sudi shares will 
be effected on the New York Stock Exchange through brokers or deders. The commisskms or discounts 
to be paid by said Selling Stockholders to brokers or deders in respect of such sdes will not exoeed the 
usual and customary distributors' or sales' ccminiissions or discounts. Such commissicms and discojnts are 
not ccmsidered to be underwriters' ccmpensation. 

COMPARATIVE PRICE RANGES OF NCR AND EQ COMMON STOCKS 

The following table indkates the high and low sales prices, on a quarterly basis, of the Common Stock 
of NCR on the .N'ew York Stock Exchange from January I, 1966 to July 30, 1968 and of the 
commcm stock of ECI for the same period on the American Stock Exchange. Such prices have not 
been adjusted to reflect a 10% stock dividend paid in December 1966 by EQ. 

WCR CommcB Stock E g Cflgimoa Stock 
fliMfter Mih Low High Low 

1966 1st 86>4 76 27ji 17^ 
2nd 9l}i 77yi 28ji 17 
3rd 85 65H 2ipi I3yi 
4Ui 72X 59 17>4 I2}i 

1967 1st 96 67yi 21« 15 
2nd. 102X Bjyi 27}i 18)4 
3rd llSyi 9Sji 29J4 2iyi 
4tfi I36yi 108^ 32ji 21 

1968 1st 133 99H 44« 27)4 
2nd 154J4 nSH 71 42 
3rd (dirougb July 30, 1968) \A3yi 123 67 56 

On July 30, 1968 the dosing prke of the Common Stock of NCR on the New York Stock 
Exchange was $I24JZ5 and on the same date the dosing price of common stock of ECI on the American 
Stock Exchange was $58.50. 

On March 29, 1968, the trading day immediatdy precedmg the announcement that NCR and E Q 
had readied agreement in principle with respect to the Exdunge Offer and on the ratio of exchange for 
thdr commcm stocks, the dosing prkes for NCR's Common Stock and ECI's common stock were $115 
and $44, respectively. On April 2, 1968, tfae first full trading day after the announcement, the dosing 
prkes were $12525 for NCR and $51,875 for ECI. 
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CAPTTAUZAIION 

The following table shows the actual opitdizatkn of NCR and its subsidiaries and ECI u at 
March 31, 1968 and as adjusted u at that date pro fonna to reflect the constmunation of the Exchange 
Offer made pursuant to this Prospectus, upon the assumptions that ali of the outstanding preferred stock 
of ECI had been converted into common stock of ECI and that the holders of 100% of the then outstanding 
shares of common stock of ECI accept the Exchange Offer. ,4^„ ^ | ^^ ^^^^ 
Sbort-tcnn debt: 

Notespwable $91,09(182 $ 79^42 $ 9I,I7MI24 
Current oiftallment*, lonf^tcrm debt J,0fl2,606 225.405 3^81011 

Total tbort^cnn debt $94,100,788 $ 305J47 $ 9i40<y035 
LooK-ttrm debt: 

J J 7 5 % Sinkinr fuiul note* due Mtrch 1,1980 f 7,284,000 f 7,2844100 
375% Sinking fund notet due March 1,1977 6J7S,000 487SgOOO 
4.75% Sinking (uwl debenturcc due June I. 1985 36485,000(1) MJ8S;000 
4J73% Sinking fund debesturci due AprU I, 1987 47/)O0tOO0(2) 47,008,000 
5.60% Sinking fund debeotnrct due Jane IS. 1991 6OJD0OjtlO0 MMMOOOO 
4.25% Sobordiiuted canvcrtiblc debcntnres due April 15. 1992 88^259,100 88L2S9.100 
5.25% Swiu f rwc bondi doe 1978-1982 11,574,000 11,574.000 
Real estate mortgage due 19S9-1989 2^443,694(3) 2^4431^ 
Mortgage oUigatwm and oUier k«g-tcrm debt of ioreign lubiidiarie* 

anTbJanches .7 . 7437^13 7,337,713 
6% Subordinated convertible debentures doe 1971 11,425,000 l,425j000 
5.25% and 6 J 0 % F i n t nor tgage notes due I9fi»-I970 101772 101,772 
N'ioel]r.dajr notes renewable to 1970, payable under revolving a e d i t 

agreement 3X>00JO0O 3JOOO,000 
Total long-term debt 267.158,507 4,526772 27l,685j79 

Stockliolders' Equiiy: 
XCR Preferred stock {85 P a r ) 

Aathorizcd-~2,000Ml0 shares, none issued 
E C I Preferred stock ( |10 P a r ) . 6% cumnlaAre^ convertible 

.\uthoriced—2001000 shares 
I s s t t ed -19796d ia rcs 197,960(4) 

N C R Common stock (85 P a r ) 
Authoriaed—14,000^000 shares (5) 
Issi ied-l l932J81 shares 44,661,405 46,886,205 

E C I Comman stock ($1 Pa r ) (6) 
Authorised—2.000X100 thaies 
Iuucd-872,166 shares (855.623 ibarcs outstanding after deducting' 

16,543 shares beM in totasory) 87(166 
Capital suipiw 146,894,370 7,042,168 1S2;62SJ78 
Retained earnings 203,626^128 6,109,689 209735317 

395.181,903 14,221,983 I n ^ S p O O 
L c n : Treasury slock at oost 15(686 

Total stockholders' equity 395.181.903 14^63,297 409J4S700 
Total kmg-tcra debt and stockholders'equity $662,340.410 $l8J90i069 <680L»30,479 

il ) Does not include S415,000prindpal amoont purchased for retirement 
2) Does not include $1,000,000 principal amoimt imrchased for retirement, 

(3) Does not include $240,036 reserve deposited with morttage trustee. 
(4) On May 20, 1968 all of the outstanding shares of preferred stock of EXI were called for rcdemptkm on 

Julr 31. 1968. 
(5) Indudes 125,491 shares reserved for iuue upoo exerdse of outstanding stock options (induding 17714 shares 

for optiotts tor ECI corauiuii stock which are expected to became tiptions for NCR Comnon Stodc in coanectioa 
with the exchange offer), 199,919 shares available for stodc options which may be subsequeutlr granted and 
882,591 shares to accomodate conversioos of the 425% Subordmated conrcrtible debentures due .\pril 15, 1992. 

(6) No prorinon has been made for the 11,945 shares of E Q comman stock reserved for iuuc upon coavcriion o( 
its 6% sidMrdinated convertible debentures due Noveniber 30, 1971. 

N C R and its subsidiaries have obligations under leases on real p roper ty , pr incipdly for sales and 
service offices. Dur ing the twelve months ended December 31 , 1967 N C R and its subsidiaries paid 
approximately $12,574,(XX) in rents under leases of varying duration. See " F o r d g n Bus iness" under 
"His to ry and Business of N C R " for information with respect to proposed issues of additional securities 
by N C R and a foreign subsidiary. 
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^ ' NCR AND SUBSIDIARY COftiAraES 
CONSOUDATED STAIZHENT OF INCOBIE 

The fullowing statement, except for the earnings of die Japanese subsidiary reported on fay other 
independent accountants, ''-is been examined by Price Waterhouse & Co., independent accountante, whose 
opinion tliereon appears elsewhere in this EVospectus. As explained in Note 1 to the finandd statements, 
effective with the year 1967, the financid sutements have been prepared on a fully consolidated basis. 
Previous }-ear8' results in tfiis statement luve been restated tn reflect NCR's worldwkie operatkms. 
The sUtement should be read in conjunctkm with the other financnal statements and notes thereto induded 
dsewhere in Uiis Prospectus. imaaiiutfiy^,aaaaD,.m^it. 

i sa HS4 nti . mt tm 
Income: 

.Vet sales $473^916 $519,196 $560,594 $654,025 $«98,932 
Sen-ice income and equipment rentals I18;664 146,578 176,455 217780 256,SS 
Other income 12^630 13759 I5i07 14701 I8L971 

605710 679^033 752,056 885J06 9741426 
Costs and cxpenws: 

Cost of products and services s o l d - ( N o t e A ) 323715 362;82S 395707 473717 S374SS 
Sdl ing. general and adminiitTative 222.956 250744 286,152 332773 346,132 
Interest 8787 8;864 10,043 13741 1*835 
Minor i ty interest in net earnings of fordgn subsidiaries 1.935 2J034 li813 Ii913 21584 

556J93 624,467 693^35 8 2 0 ^ 904,606 
Income before income taxes 48,617 54,566 58721 64762 69320 
Income C a m : 

Uniled States 11300 lUOO l U O O 101,600 1&300 
Foreign 15700 1 ^ 17300 22300 24700 

26700 28,400 28300 3230O 34700 
.Vet income for the year—(.Vole 6 ) $22^17 $26,166 $ 29,421 $32762 $35720 
Per share of comman stoefc—(Note C ) : 

.Vet inoome $2170 $3.U $375 $3.67 $338 
Cub diridends dedared 1.14 1.14 1.16 170 170 

Pro forma net income per share, baaed on ascumptioa of 
conversion of all outstanding convertible securities and 
exerdse of all outstanding stock options 374 

NoK A—Under NCR's system of accounting and due to the nalnre of NCR's hnsiorss, a breakdown of cost ol 
produeti and scrviees sold vplicaUe lo net sales, service iacoaae and eqaipnieat reatali is sot pnrticahle. 

Nots B—Sec Note 1 lo finandal statcaicnU. 
N o n C—Baaed on avenge number of shares outstanding during eadi year, adjusted for 5% stock diriJcod in 196S. 

a a a 0 a 
The unaudited consolidated net sales, servke income and equipinent rentals; net income and net 

income per share were S483.444.623, $12,941,279, and $1.45, respectively, for the six months ended 
June 30, 1968, and $440702,578, $12,538,353, and $1.41, reqiectivdy, for the six montiis ended Jnne 30, 
1967. The results fbr 1968 give effect to the recently eia^ed Federd income tax soidiarge. 

With the release of the Ontury Series Electronk Data Processing System in March 1968, NCR 
intends to defer expenses relating to the compensation of certain selling and instdlaticm personnd since 
such expenses relate to future income. In the first six months of 1968 payments for such expenses 
amounting to $I,039,(XX) after taxes have been deferred and will be charged to income over the initid 
term of the rental contracts which are firm non<ancdlabIe contracts for dther one, three or five years or 
nt the time of installation in the case of a purchase contract 

In the opinion of NCR's management all adjustments, consisting only of normal recurring accraals, 
considered necessary for a fair presentation of the results of such six month perkxb have been induded. 
Results of operations for the six months ended June 30,1968 are not necessarily indicative of results to be 
expected for the full cdendar year. 
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E Q STATEMENTS OF iNcOME 

The following sutements of inconie of ECI for the five years ended September 30, 1967, have been examined by 
Arthur Andersen & Co., independent publk accountants, as set forth in their report included dsewhere herein. 
The sutements of income for the three-month perbds ended December 31, 1966 and 1967. which were not examined 
by independent public accountants, reflect, in the opinion of ECI, all known adjustments (whicfa indude only nonnd 
recurring accruals j ntcesmry to a fair presentetion of the resdts of cperations for such perwds. These sUtements 
shodd be read in conjtmction with the financid sUtements and notes thereto mduded elsewhere herdn. 

TbiMawMlH 
M^td DccMktr 11 

iwi i**« WW »»« IW7 (ihiiBiij) WtiSLa} 
Intone: 

Netsalcs $18.IM,468 $26318,136 $22761716 $37380,154 $49788735 $I3.0747M $1%S37349 
Other income^ net 126,990 105766 164«19 145,480 167770 5 5 ^ 52736 

18731,458 26323702 22;42fi33S 37725334 49,S55i30S 13,13Q7S9 127897BS 

Coa to f sdcs 14784718 22326387 I8,4H971 32,022719 42,899394 11.421760 1464%648 
General and administrative expenses .. . 2797,172 2786741 23«0385 2.95^509 31965,497 1.112757 993363 
Interest expcsM 233788 36I73S 344770 440734 499362 132381 1043S1 
Net lou of discoadmied operatioas . . . . 22305 61730 

17.437383 26336^113 21.460326 35,417.762 47764,453 12365398 11,741762 

InCfOM before income taxet 793775 887789 96^09 1307372 2;I91,1S2 464761 848,523 
Proviskm for Federal income taxes (Note 

I) 3803OO 410300 465300 7SCt000 96^000 200300 39C300 

locnne before extraordinary itens 4U775 477789 501309 1.057372 1726^152 264761 458723 
Bxtnwrdinary itena, net of applicable in-

cone taxes (Note 2) . . . . P P P P . . . . . (106719) 60300 f O f M 

N(tiacooK(Note2) $ 307356 $ 537780 $1328309 $1357372 $ 1726,152 $ 264761 $ 45U23 

cable to cannon I t o d c . . . . . $ 390386 $ 454381 $ 479,471 $133^172 $1708359 $ 259349 $ 455768 
Net iMsme appUcable to comnm ttodc .. 284767 514381 l,406y471 1339.172 170^859 259,949 4SS7d8 
Pcribareof comnioa stock: « 

Baaed oa average nnmber of dares oot-
ttaaduig and adjusted for 10% oon-
H»a ttodc dividend m Deoember, 1966— 

Income before extraordknrr itemt .47 76 32 179 1.47 72 7 5 
Extraordinary Hem, net of appli-

cable mcome taxet (.13) XO 1.19 

Nct incoae 74 33 131 179 M7 72 SS 
Pro forma net income baaed on as-

so^ptHnof oonversioa of aU ootatand-
iii( convertible secnritia and exercise 
of all outstanding stodc optioot (Note 
3) U 9 3 2 

Cash dividends per share of comnon stock 
(adjusted for 10% common stock divi-
And In Deterober, 1966) 35 J 8 78 7 8 70 35 M^ 

(netet attear am feUamng fage) 
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f ) ( ) 
NOTES TO STATEMEirrS OF INCOME OF EO 

(1) Thc iavatmcnt tax aedit bat been applied as a reduction of the provision for Federal incxme taxes b die sfumti of 
I1370O. $12,100. 59700. $63.0iW. $25,500. $4,500 an.! $6,100 for tiw years 1963. 1964. 196S. 1966. 1967 and for tbe ihrce-month pcrk>ds 
ended December 31, 1966 and December 31. 1967, respectivdy. 

(2) The statements of income reflect tfie following extraordinary items: 

a. In 1963, a charge of $106,719 for the loss on tale of net uteU and liqcidation of a whotly-owned subsidiaiy (net of 
applicable income tax of $109300); 

b. In 1964, a credit of $60300 for Federal income uxcs that were diminatcd by reason of the cany forward of a prior year's 
operating lou of a fomier tnfatidiary compaiy: 

e. In 1965, a act crcdh of 1927300 for: 

(i) Tbe cUmkwtioa of deferred Federal income taxes of $920300 resulting from the otilitattoa of a fomer toboidiary'a 
operating bss; 

(ii) A charge of $58300 lor the km oo tale of invcttment in preferred stock (net of applicable faKome tax of $19700) ; 

(iii) A credit of $65,000 for Federal income Uxes that were dhninated by reason of thc carry forward of a prior year's 
operating loss of a former tobtidiary coopanf • 

To comply with new repotting requirements effective for fiscal periods beginning after December 31. 1966̂  net iaoooM for 
1963 and 1965 hat been retUtcd to mchidc extraordinary items which vrere previously described and reported as special itema 
il'.er tM income. In addition, credits resulting from the carry forward of prior years' operating fosses which were previously 
netted agaiwt provisfons for Federal inoome taxes m 1964 and 1963 have beien retuted at extraordinary itemt. 

(3) The pro forma per thue anonntt were computed uiing the following atsumptions: 

a. The conversioa of the ootttanding 6% cumulative convertible preferred shares using the coaversiaa ratio in effect at 
Dccanber 31,1967, reflecting the shares issuable on cofwersion aod diminiting the preferred diridend reqwrcoMntt; 

b. The convcrtioa of thc outstanding tdtMrdtnatcd convertible debentarcs using tfae conversion ratw in effect at Dcccnter 31. 
1S67. reflectiag the sharet issuable on conversioa and diminatinr the mterest requirements; 

c The exerdse of all outstanding stock options, atsuming no effect from funds received as such effect would not be matcriaL 

The unaudited net sales, net income and net income per share were $37,856^627, $1,475^616 and $173 , respec
tivdy, fbr the nine montiis ended June 30, 1968, and $39J23.913. $802J64 and $.96. respectivdy, for the nine months 
ended June 30, 1967. The results for 1968 give effect to the recently enacted Federal income U x surcharge. In the 
opinion of ECI, all known adjustments (whkh indude only nortnd recurring accruals) necessary for a fair 
presentation of the results of operations for the nine month periods ended June 30. 1968 and 1967, have been made. 

The increase in net income for the tiiree months ended December 31,1967, in comparison with the three montiis 
ended December 31, 1966, and for tfie nine months ended June 30, 1968, in comparison with the nine montiis 
ended June 30, 1967, despite the decrease in net sdes. resulted prindpally from improved profit margins. 

The results of operations for the three month period ended December 31, 1967 and the nine month period 

ended June 30, 1968 are not necessarily indicative of the operating results for the entire fiscd year ending 

September 30, 1968. 
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I ) NCR AND SUBSIDIARY C 0 M P 3 f ^ AND E Q 

PBO FORMA COMBINED STATEMEIVr OF INCOME 

(Not eovered by aeeowMaau' o f l o l e t ) 

The following pro forma combined sUtement of inoome presente, on a "poding of intereste" baais, tiie 
resulte of operations of N Q l for the five years ended December 31,1967 combined witfa tfiose of E C I for 
the five years ended September 30, 1 9 ^ , after giving effect to certein reclassifications for comparability. 
This SUtement should be read in conjunction with the other financial sUtements, induding the notes 
thereto, of NCR and ECI appearing elsewhere in this Prospectus. 

Fiical Years (OOfft omitted) 
1963 1964 1965 1966 1967 

Income: 
Net sdes $492,021 $546,014 $582,656 $691,10^ $ 7 4 8 3 2 0 
Servke inconie and equipment rentals . . Il8j664 146,578 176,455 217,280 256,523 
Otiier inconie 12 /35 13,302 15,372 14,346 19,138 

623.420 705ffl4 774,483 922/31 I fOif iS l 
Costs and expenses: 

Cost of producte and services sdd 338,007 385Xi52 414,162 505,240 579,955 
SdUng, generd and administrative . . . . 225,553 253,530 288,871 335,227 350X197 
Interest 8,621 9,225 10,388 13,681 19.334 
Minority interest in net earnings of for

eign subsidiaries 1.935 2.034 1333 1,913 2,584 
574,116 650.441 715,254 8S6,Q61 9 J l | » D 

Income bdore income taxes 49,304 55,453 59,229 66.670 72,011 
Income taxes: 

United Sutes 11,380 11,650 10,580 11,350 11,265 
Foreign 15,200 17,100 17,800 22X100 24,200 

^"S^g ~g750 - g g g ~B3Sg j|{.4^ 
Pro forma combined net income $22/24 $26/03 $30349 $33^320 $ Xfi46 
P r o forma combined net income per share of 

common stodc (Note) $ 2 J 6 0 $ 3 X H $ 3 J 6 $3.62 $3SS 
Pro forma combined net income per share of 

common stock as above and based on the 
asswnptkm of the conversion of sll out
standing convertibk secnrities and exerdse 
of all outstanding stock options (induding 
options fbr shares of ECI oomnion stock 
which are to become optkms fbr shares of 
NCR Ommon Stock on tfae basis of one 
share of NCR Common Stock for each two 
sfaares of ECI common stock) $3/0 

NOTB: These figures are baaed oo the average number of thares of NCR Common Stock outstanding during each 
year, adjusted for a 5% ttock diridend in 1965 plut 444,033 tbarca of HCR Common Stock which would have been 
issued bad the exchange been made on Deoember 31, 1967 (assuming conversion of all of the E Q convertible preferred 
atodc). 

Preparation of the combined pro forma sUtement of mcome above and the pro forma combined 
balance sheet on the following pages has been based on the assumpticms that all of die prderred stock 
of ECI will be converted to common stock prior to the exchange and that all of the coinmon stock of 
ECI will be exchanged for Common Stock of NCR. Accordingly, accounting on a "pooling of mterests" 
basis has been followed. 
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* 1 

COMPARATIVE DATA PER SHARE OF COBIMON STOCK 

INCOME AND DIVIDENDS 

1963 1964 1965 1966 1967 
NCR • 

Before combination 
Netincome $2/0 $3.13 $3.35 $3.67 $3.98 
Pro forma, based on assumptkm of converskm 

Ol all outstanding convertible securities and 
exercise of all outstanding stock optkms . . . . . 3/4 

Cash dividends 1.14 1.14 1.16 1.20 120 
Pro forma after combination 

Netincome 2.60 3.04 3.36 3.62 3.93 
Based on assumptkm of convcrdon of all out

standing convertible securities and exercise of 
all outetanding stock optkms 3 / 0 

ECI 
Before combination 

Inoome bdore extraordinary items .47 .56 .62 129 1.47 
Extraordinary hems (.13) .07 1.19 — — 

Net income 34 .63 131 1/9 1.47 
Pro forma based on assumptkm of convcrdon of 

all outstanding com-ertible securities and exer
dse of all outstanding stock options 1J39 

Cash dividends .05 .18 .18 .18 2 0 
Pro forma after combination 

Net income (Note) IJO 1.52 1.68 131 1.96 
Based on assumpticm of conversion of all out

stending ccmvertible securities and exercise of 
all outMandtng stoefc options (Note) 135 

Carfi dividends (Note) S7 .57 .58 J60 JOO 

BOOK VALUES DeceHdicr3L1967 
Before After, 

Combination OHiiftiiiatioo 
NCR 

Per share of conunon stodc $43.90 $43/7 
Per share of common stock assuming convcrsicm of aO con

vertible securities and exercise of d l outatanding stock 
options 49 /0 48.49 

ECI 
Per share of common stock (Note) 15/1 2 \ M 
Per share of conunon stodc assuming ccmverdon of all convert

ible securities and exercise of all outstanding stock qitions 
(Note) : 16.67 2 4 / 5 

NotB—Each share of KCR Comrnoa Stock will be ittned in exdian^ for two shares of E(n comnoo ttodc Tbe 
ECI per share net income, dividend and book value amounts after oombmatioa therefore are one-half oi the pro forma 
NCR per sbare net income, dividend and book value amoimts after combinatiao. 
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i ' ) I •) 
NCR AND SUBSIDIARY COMPANIES AND E Q 

CONDENSED PBO FOBIU COMBINED BALANCE SHEET 
(•ot «ev«t«d by oec—nianie* opia lot ) 

The follcmring pro fomu combined balance sheet represente a combination on a "pooling of intereste" 
bads of tiie condensed balance sheete of NCR and ECI at December 31, 1967. This statement shouki be 
read in conjunction witb tbe finandd statemente, including tfae notes thereto, induded elsewhere in this 
Prospectus. 

Deceaber 31,1967 
(000 omitted) 

ACCPTG Pro forma Pro fame 

A^=»*'*i» NCR ECI adjustnenti combined 

Current assete: 

Cash $ 26/54 $ 420 $ 26,674 

Marketable securities, at cost (^iproxi-
matemaricet) 47fi69 47JS69 

Accounte recdvabk 253,117 8,964 262X181 

Inventories 334/84 8356 343fi40 

Prepaid expenses 10,992 486 11,478 
672316 18/26 691,542 

Property, plant and equipment, less accnmn-
hted dqirectation 330/73 6 /78 337X151 

Otiier assete 6,555 537 7X192 

Totdassete $1,010,144 $25,541 $1,035,685 
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. ' ) ' ) 
NCR AND SUBSIDIARY COMPANIES AND E Q 

CONDENSED PEO FOBMA COMBINED BALANCE SHEET 

(Mt aanwtod by mrrammiamW opiaiew) 

Decemter 31.1967 
(000 omitted) 

LIABILITIES AND 
STOCKHOLDERS' EQUITY NCR Eg .dh^SSSs ^ c S S ^ 

Current liabilities: 
Notes payable and current instalbnente 

on kmg-term debt $ 87 <)80 $ 307 $ 88/87 
Aooountt payabk and accrued expenses 112,529 3,677 116/06 
Accrued income taxes 39,682 719 40,401 
Dividends payabfe 2,674 2,674 
Customers' depoate and service prepay

mente 70307 70307 
313472 4/03 318,375 

Long-term debt 268X185 7/47 275,332 
Lease purchase oUigatkm 1300 1300 
Intematkmd operations and emptoyees' pen

sion and indemnity reserves 24,421 24,421 
Mhiority mtereste 10,597 10,597 
Stockfaokkn' equity: 

Preferred stock 210 (210)(a) 
Commonstodc 44,598 852 36(a) 46318 

1,332 (b) 
Capitd surplus 146,113 7X127 16(a) 151324 

(1/32) (b) 
Earnings retained for use in tiie business 200358 5,660 206,518 
Excess of cost over par->treasury stock (158) 158 (a) 

Total liabilitks and stockhdders' 
equity $1X)10,144 $25,541 $1,035,685 

Pro forma entries: 
(a) Conversion of the 21,035 shares of ECI 6% cumulative convertible preferred stock for 36,444 

shares of ECI common stock (including 18,399 shares in treasury) on basis of 1/325 shares 
of common stock for each share of 6% cumtdative convertible prderred stock. 

(b) Issuance of 444,033 shares of HCR Common Stock in exchange for 888,066 shares of E Q 
common stock on the basis of one share of NCR Common Stock for each two shares of ECI 
common stock. See note on page 12. 

IS 

M. . • • ' <v : ^ - . ; * - • • • • f...':..!.^.-:" . \ - - * > •- t < . ' \ . . i -
-.Ajv,!»w^(3ij^|f«^)gHfelf*'t^ 



BISTORT AND BUSINESS OF NCR 

NCR was incorporated under the name of T H E NATIOKAL CASH REGISTER COMPANY under tfae 
laws of the State of Maryland cm Januaiy 2, 1926, as successor to an Ohk> corporatkn of the same 
name organized in 1884. NQl's executive oflSces and principd pbnt are tocated in Dayton, duo . 

, NCR and its subskliaries are engaged in tfie design, producuon, distribution and servidng of 
business equipment and machines, induding dectronk daU processing equipment, accounting machines, 
cash registers, adding machines and microform equipnient, together with supplies and rdated accessories 
for use both with its machine products and for other uses. 

The producte of NCR are marketed and serviced in dl sUtes of the United Sutes prindpally 
tfarcnigh its own sdes and service organizations and to a vety minor extent tfarongfa distributors and 
deders. Outside of the Udted Ststes, NCR subddiaries, branches and, iti a few instances, agente 
distribute and service NQl's prcducts in over 100 countries. 

NCR and its subskliaries employ approximatdy 64jXO people, of whom approxiinately 40,000 are 
J outeide of the United Stetes. 

The net sales, servke income ahd equipment rentels of NCR and its subsidiaries were divided amcmg 
the following categories during 1967: 

Equqiment 

Sdes 55.4% 

Rentals 9 2 

Service and Maintenance 20.2 

Supplies and Miscdhneous Producte 1 5 / 

100X)9b 

Totd outdde tiie United Stetes (induded in tiie above) 44^96 

The terms of sde offered by NCR include cnitright sde, installment sdes and non-full-payout 
rentd agreements. Instdlment sdes, entered into principally for the sale of cash registers and adding 
machines, provide for payment over varying periods of time up to a maximum of 36 months. NCR 
offers its electronk date processing equipment, accounting machines, certein of ite adding machines 
and ite h'ne of microform equipinent for rentd, primarily cm a "full service" basis, for initid periods 

( of one to five years. 
1 

During the past five years, an increasing portion of NCR's revenue has resulted from equipment 
rentds and the sale of servke, maintenance and supplies. The increase in equipment rentds (which is 
expected to continue) and service revenues is brgely attribuubk to NCR's rapidly growing partidpa
tion in the field of electronic data processing. The increase in supply sdes is largdy due to the 
growth in sales of carbonless copying paper ("NCR Paper") and the continuing development of a 
full line of business fonns and supplies for use with NCR equipment. 
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NCR's accouiiirfig practice has been to capitalize the nunuiaduring cost of rentd equipment and 
to depreciate the capitdized amounte over four to six years on the "sum-of-the-years-digite" metliocL 
All development, installation and marketing expenses related to such equipnient are charged off u 
incurred. Rental paymente arc .akeii into niccmie when recdved. Due to these accotmting practices, 
the amounts clurged as coste nnd expenses with respect to rental equipment are diaproportioiiany 
higher in the eariy years than in the later years and, accordiagly, the profit pottntial of r n t d contracte 
is deferred. During the past five years, dl other categories of HCR's priducte and services-have been con> 
sistently profiteble. Witii the rdease of the Century Series Electronk Date Processing Syston, NCR intends 
to dder expenses rdating to the compensation of certain sdfing and mstaUation personnd since sucb 
expenses relate to future income. The deferred expenses wiO be chaiged to income over the initid 
term of the contracts. 

PHadpal Prodocu 

For cnaoy years, NCR has been the world's largest manufactiver of cash registers and is one of 
the leading manufacturers of dectro-mechanicd and electronk aoeountiiig madihifs. Over the past 
five years, NCR has substantially expanded ite design, manufacture and sak of a broad range d 
electronk data processing equipment, cuhninating in tfae recent release fbr sate of ita Century Series 
Electrcmic Data Processing System. It also manufactures and sdls a line of adding and booldceeping 
macfaines and a wide variety of business forms and supplies primarily fer use in business equipment 
With this expanded product line together with increasing customer requiremente in this area, a 
substantid part of NCR's marketing effort has been directed toward die sde or rental of fully integrated 
business systems, oiduding decteonk data prc^ressing sjrstems, ratfaer than toward tfae sak of individiid 
madiines designed to mechanize single appUcatkms. Such "totd systems" utilise NCR "ongunl eaby^ 
equipment, such as cadi registers, accounting madunes, and adding inarfames to reoord pwliiieiil informa
tion in a form suitable for subsequent processing on NCR's (or other mannfscturers') dectronk data 
pppffgiHw equipment. 

In March, 1968, HCR rdeased for sde ite Century Series fine d dectronk data pioccssing equip
nient whkh rqiresented a furtfaer major step of NCR into the computer fieU. The Century Series 
offers not only a broad fine of centrd processfaig and memoiy equipment, but also a broad range of 
peripheral equipment niduding discs, magnetk tape drives, punch card and paper t ^ readers and 
punches, optkal joumd scanners, magnetk encoded document reader-sorters, together with a wide 
range of control devices for data coiranunicatren. NCR also continues to market ite Qass 315 and Qass 
315 RMC (Rod Memory Computer) as wdl as ite Series 500 electronk data processing systems. 

HCR offers a wide range of cash registers and sales registers for the control and recording of a 
wide variety of transactions primarily in the retail, wholesde and service industries. Increasing demands 
for more information together with changing methods of retailing (such as sdf-servke and the growtii 
of suburban shopping centers) have increased the demand f3r new types of cash registers, indnding 
those whkh can create nuchine or computer readable informatton. In 1S>67, NCR introduced tbe 
Qass 5 cash register, a flexibk line of registers, which indudes features necessary for the conduct 
of trade and the capture of pertinent infomution for subsequent processing. 
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NCR contUiocs to manufacture and market its well established line of lower prioec! p*w^nifal 
and ekctro-mechanical accounting machines and during the past five years has also introdooed 
a complete line of dectronk accounting machines offering substantially increased capadty. During 
1967, NCR imroduced ite Class 400 electronic accounting machine offering an expanded number of totals 
together with magnetk ledger capability and simplified programming through the use of intercfaangeabk 
punched tape loops. NCR also nunufactures snd marketo accounting machine equipment specifically 
designed for banking and other finandd institutions sucb as "encoding" machines for tfae application 
of MICR (Magnetk Ink Character Ren^gnitton) infomution on documente for subsequent computer 
processuig as part of a totd system, "proof' machines, and both "on-line red-tune" and "off-Une" 
equipment for tdkr windows, all of which may be integrated into a totd bank system. 

In the adding madiine fiekl, NCR offers a complete fine of full keyboard equipment and a limited line 
of 10-key machines. Many of the madunes are sold or rented for control of a wide varkty of origind 
entry applications but w&h the aUli^ to create machine readable input for subsequent computerised 
processing as part of a totd integrated system. 

NCR also provides software and other supporting services reqdred to insure that the instdkd 
producte efficiently perfonn those functions for which they were designed. Soch services not only indude 
the necessary machine instructwns consisting of programs in a variety of computer langiuges, but dso 
schools and other educatknd services, manuds and libnric» of system prooedures for many levds of 
customer personnel. 

To suf^kment NCR's regubr lines of equipnient, NCR also markete certain producte manufactured 
for it by others to NCR's specifications. In additicm, NCR sdls used budness equipmeat of ite own 
manufacture whicfa is, ui most instances, acquired upon trade-in from purchasers of new equipment from 
NC31. 

Since 1961, NCR has established a number of Electrode Data Processing Centers and presendy has 
22 tocations witiiin the Umted States and an additiond 47 centers internationally. These centers are 
ecjoipped with ooe or more of NCR's electronk data processing systems to provide service for many ^fpea 
and dses of businesses, primarily for those wbicfa re(|uire the infomution devdoped tfirongh a totd qrstem 
but which cannot efiidcntiy utilize a full coniputer system. Induded in the foregoing is a network 
of On-Line Data Procesnng Outers whkh provide immediate updating of records lor savuigs banks 
and savings and loan associations tfarongfa data processuig equipment in tiie center which k con
nected by telephone lines directly to the tdler machines m the customer's place of business. 

A wide variety of supply itenis are dedgned, manufactured and sold by NC^ for use in or with ite 
machine producte, induding printed forms, fopet rolls, ink ribbons, guest checks, ledger cards, files and 
trays, and a complete range of supplies for ite dectronk date processing systems such as magnetk tape 
and discs. 

NCR has developed and markets a line of pressure sensitive coated papers which make duplicate 
copies without tfae use of carbon paper and are sdd under the trademark "NCR Paper". This product was 
first introduced in 1954 and has steadily increased in volume of sdes. Furdier devdopments in the fidd 
of capsular research have resuhed in a variety of micro-encapsulated producte. 
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During 1966, NCR entered a new fieU of microform systems, inchiding the PCMI* systems wfakh 
it developed and microfiche and microcard systems whkh were developed by The Microcard Corporatkm 
whicfa NCR acquired :;-. February. 1967. This field im olves not only the manufacture and sde of viewer 
and photographk equipnient, but also the conversion for customers of original documents to miaoform 
chips or transparencies. 

Oomestle DislrlbathMi and Scrviee 

NCR maintains ite cnni distributkm and technical service organizations consisting of approximatdy 
19,400 emptoyees in 472 offkes located throughout tiie Unfted States. NCR provkles extendve training 
programs for ite sdesmen and technkians in product and technicd servke devdopmente and m advanced 
mariceting technkiues. To better meet consumer demands for incresdngly sophisticated qrstems NCR's 
marketing organization has been reorganized by type of market rather than by product line. 

In the case of adding machines and one line of medhun priced bookkeepuig macfaines NCR supplemente 
its direct distributkm by saks through a natkn-wkle network of 855 dealers and four distributors. 

NCR's branch ofikes and sub-ofiices in the United Stetes c^ierate complete fadfa'ties for the service and 
maintenance of ite products. All of its technkians have been trdned at NCR's regiond technicd schools. 
As new producte or modificatmns of existing producte are introduced NCR initiates instruction prograins to 
enable its technkians to nuintain and servke tiie new equqxnent It is the polky of NCR itot to sdl any 
product under dreumstances where it is not in a podtkm to render competent service. More than two-
thirds of the service sales vohune comes from service rendered under maintenance contracte for an annud 
fbced charge. 

NCR bdieves that the quality of ite distribution and service organization is a prindpd factor in 
tbe successful conduct of ite biiriness. 

F^ralfa BsHlneaa 

The business of NCR outskle the Umted States is done prindpdly through subddiaries and to a 
k#ser extent through agente and brandi offices of NCR, and is conducted in substantially the same manner 
as in the United States. Since Work! War II NCR has made substantial investmente outskk the United 
States, chiefly by reinvesting toed earnings. A license sgreemeut existe between NCR, ite British sdling 
subsidiary and Wiggins. Teape and (jo. Ltd. (Loncfon) under which Wiggins, Teape may sell "NCR 
P^per" non-cxchuivdy throughout the worM exoept in tiie United States and may manufacture it excfai-
sively in certain designated countries. NCR has licensed Miteuludii Paper Mills, Ltd., and Jujo P ^ r 
Manufacturing Company, Ltd., Tokyo, to manufacture "NCR Pkper" in Japan and to sell it non-«xdu-
ovdy in Japan and, tiu-ough NCR, dsewhere in tiie wcrkL Executive Order 11387 dated January 1,1968, 
and the regulations issued by tfae Secretary of Commerce in connection therewith, Umit foreign investmente 
by United States companies and other United States perscms, recpiire the annud repatriatton of a portion 
of fordgn earnings frtmi affiliated foreign nationals and place a limitation on the amount of short-term 
financid assete hdd abroad. The future effect of the Oder and regulations on the overseas operattons 
of NCR cannot be determined at this time. 

•Trademark 
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i ) « ) 
The National Cash Register Company, Limited, one of NCR's United Kingdom subsidiaries, at tiw 

date of this Prospectus was negotiating whh investment bankers in London for the sale of a proposed 
issue of long-term debt securities in the principd aniount of approximately £12,000,000 (approximatdy 
$28300.(X)0) to be sold in Europe and which would be guaranteed by NCR and woukl provide for the 
issue of stock purchase warrante entitiing the holders thereof to purchase over a period of years approxi-
nutely 120,000 additional shares of NCR's Common Stock. 

Employee BdatloBa 

Collective bargainmg contracts with faibor untons cover approximately 20/00 non-sopervlaory 
emptoyees in the United States and (Canada, approximatdy 17X100 of whom at the Dayton and Washii^^ton 
Court House, Ohio, plants are rqiresented by the N.CR. Emptoyees' Independent Unton. Pending the 
outcome of representation proceedings bdore the Natkmd Labor Rdattons Board, the three-year agree
ment with the Employees' Independent Unton which expired on August 31, 1967, has been extended cm 
an interim basis, (jomprehensive emplciyee benefit plans, induding retirement pensicms, disability benefits, 
hospital and medicd reimbursements, group acddent and life uuuranoe benefite and a suggestion pfam 
are ih effect for employees in tbe United States. In additfon NCR maintains in Dayton extensive recrca^ 
tiond and educational programs for ite emptoyees and their families. NCR believes ite emptoyee 
rdatiom are satidactory. 

Resenreh and DevciopneBl 

NCR carries out an extensive program of research and devdopment devoted to mechanical, electro
mechanical and dectronk business equipment and, in recent years, consklerabk emphasu has been pfawed 
upon the devdopment of dectronk data processing equipment As a result of this program NCR has 
contintumdy added new products and has extended tfae appUcations of existing prcducts. Of significant 
importance is NCR's woric in the fiekls of physical and cbcsnicd research. 

The research and devetopmcnt program is carried c» principally by a staff of approximatdy 1/50 
persons at tfae Dayton Plant and by a staff of approximately 800 persons at the Electronics Divisfon m 
Hawthorne, CaUfomia. In acMition there are smdl research and engineering faciUties at Ithaca, New 
York. (Cambridge, Ohto and at a nunnber of IcKattons overseas. Totd eiqienditures for prtxfaict develop
ment, engineering and research for the five years ended Deoember 31, 1967 aggregated approximately 
$129,000X100, and it is expected tiut about $35,000,000 will be expended for tiiese purposes in 1968. 

Patcato and Tirado>Marite 

NCR has numerous United Sutes and foreign patents and patent applications rehting to ite severd 
products and prcxxsses. These patente and applicattons, together with licenses under patents owned by 
others, are considered by NCR to be adequate for the conduct of ite business. NCR does not conskler 
that any single patent is of material importance in relatton to the business as a whole. NCR does consider 
die trade-marks "Nattond", "NCR" and the design |NiCIRI, and several otiier trade-marks as applied to 
its products to be assete of materid importance, and it has registered and renewed such trade-marks in the 
United States and appropriate foreign ccmntries. 
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* ' PROPERTY OF NCR 

The manufacturing plante of NCR and ite subsidiaries occupy a totd fioor area of appnnti-
matdy 10/69,412 square feet, of wbicfa approxfanatdy 8/81369 are owned and the balance hdd under 
lease, as follows: 

Location Owned Leased Tetal 

Dayton, Ohto 4/56,902 340,508 4;e97,410 

Dundee. Scotiand 145,554 IX>77390 1 / 2 3 ^ 
Augsburg, (knnany 632X>41 48/45 680/86 
Hawtiiorne. Cdiforaia 355XK» 207300 562300 
Berlin. Geranny 541,174 541,174 
ambridge. Ohto 367,000 367fX10 
Itiuca, New York 329/18 329/18 
Millsboro, Delaware 300,000 300X100 
San Dkgo, Cdifoniia 292fl00 292fiO0 
Oiso, Japan 216300 21630O 
Toronto,Canada 154X100 l54fKO 
Massy, France 136,200 136/00 
Giessen, Germany 112,180 |12,180 
Sao Paulo, Brazil 92/00 92/00 
Bulach, Switzeriand tOfiOO 80X100 
Puebb,Mexko SOfiOO SOfKO 
West Salem, Wisconsin 2SfXJ0 28X)00 
Buenos Aires, .Argentina 26X100 26fl00 
Various supply manufacturing plante and paper 

ditting plante(l)(2) !7. 459X100 421XX)0 880X100 

Totel Floor Area 8/81369 2/87,543 10/69^12(3) 

(1) Supply mamifarturkw plaaU and paper slittinc plants are localed at Ailiagtea, Teaas; Ftfterton, 
CJJiiomia; Jadcsaaville, Florida; WasUnftoa Court House, Ohio: TonmtQ, Csnada; Comaiarce, Califorab; 
Morristown, Tctnessee; and Mount Joy. Pennsylvania. An addilioa <i)iiialnlnt ISiMO soaare ieet 
coostnictkn at Ariinctan, Teaas. is expected to be conpleled n 1968. An adrtitMial iU|i^ naanr 
plant fflntajntna appronmatcly SOXIOO square feet is imikr ujustiucUon at Viroqaa, Wisrontai, aad h < 
to be Qxnpicted n 1966b 

(2) Doea not iodnde S9 supply mamfacturing plants and paper slittinc plants, cnrtainioK an agcregate 
of 392703 square feet, in 37 oountties overseas. 

(3) A new manufacturing plant contabunc 29,000 square feet is under oonstraction at Portage, Wisooosin. 
and » expected lo be oan l̂ctcd in 1968. An adoitiaa ewitdning 12,000 square feet is under coastroction at 
San Diegô  California, and is expected to be oomplcled to 190.. 

The above-mentioned pbnte and the equipnient therein are in good operating condition and weU 
maintained. 

NC^ also owns 13 sales and service ofikes and leases approximatdy 459 such ofikes and sub-
offices in the United States. The Company and ite subsidiaries own over 188 sdes and service ofiices 
and lease over 866 such ofiices and sub-offices in various foreign countries. NCR and ite subskliaries 
dso own or lease a variety of fadlities pertinent to their operation, soch as warehouses, garages, officea 
and recreationd facilities. 
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Titles to rl. -property l.ave not been examined for the pL. poses of this Prospectus but NCR does 

not know of any material defects in title to any ot its real property or that of its subsidiaries or of any 
materid adverse claim of any right, titie or interest therein, pending or contemplated. This statement 
is nude without regard to oertain minor encumbrances such as liais for current taxes, easemente or 
restrictfons whkh do not materially detract from the value of such real property or ite tue in NCR's 
or subsidiaries' business. 

BOSTORY AND BUSINESS OF E Q 

E Q was incorporated in New York in 1927, under the name Air Associates, Incorporated and on 
October 1, 1940, merged into its then inactive wholly-owned subskliary which had beoi incorporated 
in New Jersey on May 27 of that year. The name Electronic Communications, Inc. was adopted in 
April 1957. 

EQ's principal business consiste of the design, devdopment and manufacture of dectronk com-
municattons systems, subsystems and equipment, flight instmmente and metd products. The end-use, 
directly or indirectly, of these producte is primarily by the military forces of the United States and ite 
aUies and by the National Aeronautics and Space Administratton (NASA). A substantial part of 
EQ's sales for the five years and nine mondis ended June 30, 1968 were made under government 
ccmtracte subject to find prke detennuution. It is the opinfon of EQ ' s management tiut find priee 
determinations will have no adverse effect on ite financid statemente. About 90% of EQ's saks for this 
period are also subject to renegotiatton unckr the Renegotiatfon Act of 1951. Under thu Act tfae govem
ment is permitted to renegotiate contracte to dimiiute "excess profite." ECI has recdved clearances from 
the Renegotiation Bcurd through the fiscal year ended September 30, 1967. 

The fields in which ECI engages in business are highly competitive. While E Q does not know 
of any rdiabk statistics pertauiing to ite retotive position in the dectronics fidd, ft believes that ite 
share of the totel budness in this fidd is small. ECI competes with a large number of other dectronics 
compam'es, many of which are considerably larger than E Q , and with dectecmics divisfons of otfaer 
large manufiKturers. 

Unfilled orders were estimated to be $60,000X100 at June 30, 1968 (of whkh approximatdy 
$14,000,000 are expected to be cklivered during the renuinder of the current fiscd year endii^ September 
30, 1968) aod $44,000X100 at June 30, 1967. Substantially all mfilkd orden are fbr miUtaiy and 
NASA end-use and are subject to customary govenunent provistons permitting the govemment to 
terminate for ite convenience, with provisions for rdmbursement to ECI for coste incnrred and profit 
in the event of such terminatfon. 

Sl. Petefsborg Dividon 

E Q ' s executive ofikes and prindpd manufacturnig and engineering facilities are located fai St 
Petersburg, Ftorida. These fadlities indude engmeering bboratories, environmentally conteolled mam
facturing "dean rooms", inspection and test fadHties and areas for assembly, metd fabrication, dectro-
pbting, wddmg and graphic arte production. 

At present the design, devdopment and manufacturuig activities of the St. Petersburg Division 
are directed principally to airbome, dr-transporteble, shipboard, ground and satelUte conununications 
systems and space instrumentation. 

In the area of command and control communkations, ECI is the prime contractor and systems 
integrator for tfae drborae UHF multiplexed ccxnmumcaticm system which has been employed since 
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1961 by the Strj{ Jc Air Command for ite Airborne Comn-i.._'Post. This program is now m ite 
third equipment generation. 

In the area of tactical command and control, ECI is producing communkation systems for the 
. Marine Taaical Data System and shipboard radio sets for the Navy Tactkal Data System. 

Other communicatfons programs indude shipboard transcdvers for the Navy, data Unk radios for 
naval aircraft, communkation satellite ground terminals for the miUUry, communication reby equip
ment, tactical multiplex equipment, telemetrj- equipment, special purpose transmitters and receiven for 
Minuteman launch sites, transmitters for NATO's NADGE program and a variety of research and 
development projects. 

The S t Petersburg Division also is produdng a variety of equipment for the natfon's quce program, 
induding Sight control compoters for the Saturn/ApoUo program. 

ECI's customer requiremente group consiste of a headquarters staff focated in St. Petersburg, Ftorida, 
and fidd personnd based in Hunteville, Afadnma; Los Angdes, California; Boston, Massaefansette; 
Dayton, Ohfo; and Washington, D. C This group analyzes present and foture militaiy budgete and 
rehted present and futiu-e customer product requiremente and maintains commereul relations with present 
and potential customers having requiremente for ECI's capabilities and producte. 

Benson Vmautaetariag Division 

The Benson Manufacturing (Company was founded in 1907 and was incorporated ui Missouri in 
1928. ECI acquiring voting control of Benson in 1963. On November 23, 1963 Benson was merged into 
E Q and became the Benson Manufacturing DiWsion. 

Benson's princqni business consiste of the design, fabrication and sak of varfotu producte made from 
dumuium, stainless sted and other metab. The end-use, direaly or indirectly, of these producte is 
primarily by the military forces of the United States, NASA and the brewing mdustry. These 
producte indude heat trander systeso, fabricated metd componente for appUcatfon m drcraft, missile 
and space systems and aluminum and stainless sted beer barrels. All phases of Benson's bosuiess are 
highly competitive. While E Q does not know of any reliabk statistics, it believes Benson's share of the 
totd markete for beat transfer systems and fabricated metd componente for aircraft, missOe and space 
systems applicatfon » not significant 

ECI is presemly offering for sak the business and assets of the Benson Manufacturing Division. 

Standard Prerldon Division 

ECI's Standard Preddon Divisfon in Wkhita, Kansas was established in 1949. E Q acquired tiiis 
divisicm (then a separate corporation) in 1959. This division's activities consist prindpally of the 
production of instmmente and dectro-mechanicd equipment for the aerospace and generd aviatfon 
uidnstries. The division also operates fadHties for the o.vjerhaull.of»aiii55ft»instrufiwntBi researdi and 
devefopment and environmental testing. The facilities mduck an environmentally controUed "dean 
room" and areas for assembly, instmction and testing. Standard Precision also is equipped for production 
of spedalized screw machine itenis and is presently mamifacturing ordnance fuze equipment for the U. S. 
Army. 

Employee Relalions 

ECI has about 2/50 employees, approximately 2/00 at S t Petersburg, 300 at Benson and 250 at 
Standard Predsion. ECI has groiip life, sickness, acddent hospitalizatton and surgical benefite and 
retirement income plans for all ite employees. 
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About 1,(1 productton and mdntenance employees at S .̂ Petenburg are represented by a union 
affiliated with the AFL-QO. Negotutions with thu unton for a three-year collective-bargdntng agree
ment expiring in July 1971 have recently been concluded. 

About 2(X) productton and mdntenance emptoyees at Benson are represented by unfons affiliated witii 
the AFL-QO. The present collective bargdning agreemente expire in 1969. 

About 170 productton and mdntenance emptoyees at Standard Predston are represented by a union 
affiliated with the AFL-QO. The present coDective bargainnig agreement expires in 1970. 

Property 

E Q owns ite oflfkes and manufacturuig and engineering fadUties which are located cm a 30 acre tract 
in St. Petersburg, Florida. These fadUties condst of two adjacent modem buildings whicfa have ^iproxi-
mately 325/)00 square feet of floor space. A 50,000 square foot addition is planned for completion m Ute 
1968. ECl also has an option to lease an additiond 35 acres and an optfon to purdiase an additfond 
26 acres in the St. Petersbuif; area for future expandon. 

ECI owns two separate pbnts for ite Benson Manufacttuing Divuion in Kansas Gty, Missouri 
with a total of 225,000 square feet of floor space. Although both of tbese plante are over 20 yean old, 
one having been bulk prior to 1936, they are adequate mauitained and are suitabfc for Benson's present 
metd fabrication operations. 

E Q owns a plaM for ite Standard Predsfon Dividon In Wichita, Kansas, with 55X100 aqoare feet 
of ftoor space. The prindpd fadfa'ty witii 45XXX) square feet of floor space, is leased by ECI. 

ECI also owns the property described befow which is leaaed to Scott Electronics Corporation. 

Scott Eleetroaica Cmrporalion 

Scott Electronics (corporation in Orfamdo, Fforida, was established ui 1964 and became an affiUate 
(A ECI in Deoember, 1965. The outstanding capitd stodc of Scott Electronics consiste of eqnd amounte 
of Qass A oommon stodc and Qass B oommon stock. Tbe divklend, Uquidation and voting rigfate of 
the Qass A and Cbss B common stock are identicd exoqit tfaat E Q as the owner of all of the outstanding 
Cbss B common stock is entitled to dect a majority of Soott Electronica' Board of Directora. Tbe 
Qass A common stock is owned by two offkera of Scott Electrodes ndther of whom a n otherwise 
affiliated with ECI except as holders of stock and options to purchase stock of E Q . The Qass A 
common stock is conxTrtible mto Class B common stodc on a share for share hads, and E Q has the 
option to purchase all of the Class A and Cbus B coinmon stock from time to time cmtstanding at 
prices ranging from 100^ to 200% of ite book vdue. 

Scott Electronics dedgns and produces wave filters, magnetk ampUfiers, iransformera, saturaUe 
reacton, toroidd componente, inverten, converters and asscxaated electronk modules. Ite principd 
customen are manufacturers of conununications and radar systems. 

The business in whkh Scott Electrooics engages is highly competitive. Ite share of budness m its 
field is believed to be smaU. Scott Electronics competes with a brge number of other electronic component 
manufacturen, many of whom are condderably larger than Scott Electronks. 

Scott Electronics has approximatdy AOO empfoyees. None have a union alfiliation. Scott Electrcmks 
occupies a pbnt of approximatdy 60,000 square feet whicb it leases from ECL This pbnt has adminis
tration, engineering, "dean room" and assembly areas. 
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< ) DESCRIPTION OF CAPITAL STOCK OF NCR 

NCR is authorized to issue 2flOOfiOO shares of the par vdue of $5 each of cumulative Preferred 
Stock, none of which is outetanding, and lAJXOfXXi shares of Common Stock of the par vdue of $5 each, 
8,963,168 shares of which were outstanding on June 30, 1968. Tfae foUowing are summaries of certdn 
rights of and provisions for the Prderred Stock and the Conunon Stock. 

The Pwferred Sloek 

The Preferred Stock is senfor to the Commui Stock, botfa with reqiect to the payment of divkiends and 
the cUstribution of assets, u usuable from time to time in one or more series, snd the Board of Directon u 
expressly authorized to fix before issue witb respect to each series (a) the designatioo and number of 
shares to constitute sucb series, (b) the Uquidation rights, (c) the dtvidend rigfate, (d) tbe times and prices 
of redemption, (e) whether the shares are to be subject to the operatfon of a sinldng or retiremem fund, 
(f) whether the shares are to be convertibk or exdiangeabk for otber securities of NCR. (g) any Umita-
tton on the payment of dhridends on tiie Common Stock to be efltective while any such series is outstanding, 
(h) thevotingpowen,if any, in addition to anv voting righte provkled by bw, of the shares of soch secies, 
wUcfa voting powera may be generd or spedd, and (i) such other provisfons as shall not be UKonsistent 
with the Charter. AU shares of ai^ series of Preferred Stock shaU be klenticd witfa each otfaer in aU 
reapecte, and dl series wiU rank eqtuUy and wiU be identicd m d l respecte exoept to the extent tfaat the 
Board of Directora u pennitted to vary the tenns thereof as above described. Shares of any series of 
Prderred Stock which have been issued and reacquired (cxdudmg purchased shares which N Q l decte to 
hold as treasury shares), indudnig shares recdved upon oonvcracm or exdunge, will revert to the status 
of authorized and unissued shares and nuy be rdssued. Tbe Preferred Stock wben validly issued for 
adeqiute oondderation wiD be fuUy paid and nonassesssbie. 

The Conunon Stock 

The Oimmon Stodc, (i) subject to tbe prior rigfate of the Preferred Stock described above and to 
any limitations <m dividends or otber restrictfons fixed by the Board of Directors before issoe vrith respect 
to any series of Prderred Stock and to the limitations descrSied under the beading "Restrictions cm 
Dividends" bdow, is entftled to dividends when and as dedared iiy the Board of Directors, (ii) has full 
voting power, (iu) subject as doresaid, u entftled to recdve any disteibution nude to stodcboUen in 
liqukbtfon, and (iv) is not entitied to preemptive righte to subscribe for additfond shares of any class 
or securities convertibk into such shares other than such righte, if any, as the Board of Directors of 
NCR raay determuie from time to time. 

/VoiKumiiladoe Voting 

The holders of Common Stock are entftled to one vote per share. Since the Comsatm Stock does 
not have cumtdative voting righte, tfae holders of more than 50^ of the shares, if they choose to do so, 
can dect dl of the directora, and the holden of the remaining shares cannot dect any director. 

Tbere are no conventon righte or redemption or suiking fund provisions with respect to the 
Common Stock. 
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The outstanding shares of Cxmimon Stock are fully paid and nonassessable, and the shares issuable 
upon consumnutfon of the exchange will, when so issued, be fully pdd and nonassessable. 

ReslrieUons on Divideads 

The Indenture with respect to NCR's 4yifo Sulxirdinated Debentures due April 15, 1992 (convertibk 
on or before April 15, 1982), issued in May of 1967, prohibite tiie dedaratfon or payment of dividends 
on Common Stodc of NCR (other than diviuends m Common Stock) or the acquisftton or rttirenient 
of capitd stock of NCR by ft or a subsidury udess. after givuig effect thereto, the accumulated con
soUdated net income of NCR and ite subsidiaries earned subsequent to December 31, 1966, pitu the 
sum of $30XX)OX)00, plus the net proceeds of the issuance, sale or other dispodtfon dter December 31, 
1966 of stock of NCR and of indebtedness of NCR which has diereafter been converted mto stock of 
NCR (faidoding tfae sakl Debentures) sfaaU exceed die sum of (i) d l dividends and otiier distnlmtions 
on tfae capitd stock of NCR (other than dividends or distributicms payable in shares of Common Stock 
of NCR) expended by NCR subsequent to December 31, 1966, and (u) the aggregate amount of 
expenditures mack by NCR and any subddiary subsequent to December 31, 1966 for the acquidtfon or 
retirement for vdue of any shares of capitd stoefc of NCR. The term "consolidated net inoome" is 
defined to mean aU net uicome of N Q l and ite subddiaries appearing on a consoUdated niooine statement 
of NCR and ite subsidbries as rqxirted to stoddidden and accompanied by a certificate of faidependent 
pnhUc accountante. Such income includes non-operating income, and u after deductfon of all expenses 
and charges of every proper character, aU as determined in accordance with generally accepted accotmting 
principles. .\s at December 31, 1967 approximately $59,300,(XiO of t!'.e earnings retained for use in 
the business were free of such restrictions. 

DESCRIPTION OF COMMON STOfX OF E Q 

ECI is autiiorized to issue 2,000,000 sliares of oonunon stock of the par value of $1 per share and 
200X)00 shares of 6% Cumubtive Convertibk Prderred Stock of tiie par vafoe of $10 per share. AU 
of the outetanding Preferred Stock was redeemed on Jdy 31, 1968 and no additiond Preferred Stock 
will be issued. Accordingly, no descripcicm of the Prderred Stock is induded in this Prospectiu. 

The hokkrs of common stock of ECI (i) are, subject to the limitations described befow, entitled to 
dividends out of ECI's surplus or net profits when and as dedared by tiie Board of Du«ctors, (ii) have 
full voting power, each share being entitled to one vote, (iii) are entuled, in the e\-ent of any liquidattoh 
of ECI, to their pro rata share of the assets remaming after payment or proviskm for payment of all 
liabiUties, and (iv) are not entitled to preemptive rights to subscribe for addftional shares of any cbss or 
securities convertible into such shares other than such righte, if any, as the Board of Directors of E Q may 
determine. 

Under EQ's Rehiring Credit Agreement with a group of banks it is provkled that ECI will not 
withcmt the consent of the banks dedare or pay any dividends (except stock divkiends) or make any 
other distribution to stockholders or redeem any shares of its capital stock unless the aggregate amount 
of all such cash dividends, distributfons and redemptions in any period of twelve consecutive months 
docs not e.\ceed 50^ of ECI's net earnings (after all taxes) for such period. 
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n MANAGEMENT 0 1 NL' 

Direetori and Eseeallve Officers 

The names of all directora and executive oflkera of NCR are as follows: 

Same 

Robert S. Odman 
R. Stanky Ldng 
Robert C. Chollar 

George Haynes 

Charles L. Keenoy 

John J. Hangen 
Frederic H. Brandi 
Fred C Fciy 
Joseph A. Grazier 
Willbm P. Patterson 
DavM L. Rike 
James S. Rockefeller 
Thomas E. Sunderland 
J. M. Boyk 
W.J.Carroll 
D.E.Edcdahl 
H. W. Ftapwdl 
O. B. (Gardner 
A. S. GiUan 
D. K. Hughes 
T. E. McCartiiy 
J.E. Rambo 
C. F. Rendi 

B. L. Shafer 
R. M. Sweeney 

G.J.Wilson 

H. R. Wise 
A. S. Holzman 
E.C. Nowak 
C. E. Martin 

Office 

Director and Chairaun of the Board* 
Director and President* 
Director; Vke Presidem and Group Executive 

Research and Devefopment and Manufacturing 
Director; Vice President and Group Executive 

Intematfond Operations 
Director; Vice Preddent and Group Executive 

Domestk Marfeetuiig 
Director, Vice President, Finance* 
Director* 
Director 
Director 
Director 
Director 
Director* 
Director 
Vke Presklent, Domestic Sales 
Vice Preddent Product Planning 
Vk* Presklent, Electronks Divuton 
Vice Preddent, Marfcetmg Administration 
Vice Presklent Industry Marketing 
Vice Preddent Intemationd Administration 
Vice Presklem, Manufacturing 
Vke Presklent Product ilarketing 
Vke Presklent Secretary and Cknerd Counsd 
Vice President Engineering and Advanced 

Development 
Vice Presklent, Industrid Rebtions 
Vice President and Cknerd Manager, Business 

Fomis and Supply Diviston 
Vice Presidoit aid General Manager, 

Specid Producte Dirisfon 
Vke President, Intemationd Marketing 
Cxintroller 
Treasurer 
Director of Taxes and Ciroup Benefite 

* Member oi the Executive CxKnmittec 

An of the executive officen have been continuously in the employ of NCR for more tiian five years 
except Mr. R. M. Sweeney who prior to 1964 was an officer of Business Systems, Incorporated acquired 
by NCR in that year. 
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R e m n n e r a U o j i d O t h e r Transaeticms with Management ' . I O t h e r s 

The remuneratfon, on an aocrud bask, p d d during the b s t fiscal year by N C R aad ite subskliaries 
to cadi director, and each of the tfaree highest p d d oflkers, whose aggregate remuneration exceeded 
$30XXX), is set forth togetiier witb certaui other mformation m the folfowing table: 

Nane 

Robert G. Q i d b r 

John J . Hangen 

George Haynes 

Charies L. Keenoy 

R. Stanley Lamg 

R o b e r t s . O d m a n 

All directon and 
oflfioen as a group 
(28 in tfae g roup) 

Capadty 

Director and Vice Presklent 
and Cirottp Executive—Re
seardi snd Devefopment 
and Manufacturing 

Director and Vice President. 
Fuunoe 

Director and Vice Presklent 
and Gtoap Executive—In
tematfond Operatfons 

Director and Vice Presklent 
and Ciroup Executive-

Director and Preddent 

Director and Chauman 

Aggregate 
Kemneritiaai 

$ 8IX)00 

55750 

93X100 

106X100* 

97,500 

175X100 

$1,386,525* 

Dderred 
Contingent 

Conpeuation 
Award for 

$28,000 

20X)00 

• ^ ~ 

80X)0O 

50,000 

$228,500 

Trastfor 
Em<4oy«e>> 

$ 1.917 

1.238 

1.917 

1.917 

2335 

3,993 

$28,101 

Eitkaatad 
AamnI 

H i naff l i l t 

$23,614 

22,494 

17382 

18715 

24,625 

26,188 

I Directon who sre salaried officen rcedvc no additional rcmmeratioa as director. 

*In 1926 foor stoddwlders of VCR created a trust of sbarcs of stock of NCR for the benefit of cmploTCCS. As of 
December 31, 1967, the trust bcld 233,162 shares. Dhridends from sakl shares were distributed to 1746 emphqrecs in 
1967. SaU distribotiaa does not cone fron funds of NCR. 

'These esHmatrd annml letiieneut benefits under NCR's Relircnent Plan as aneaded effective J d y 1, 1955, are 
based upon oontribatMOs by both tfae indhridnal and NCR aad arc calcabted upasi the clinUe earnings m eacb case, and 

X tbe asaumptiqp that Inere will be no dname in the current rate of eamuigs of each individual and that each uidivMUil 
mrttnue as a pirticipaiit in tbe Plan ontal nis normal retirement date. 

* In additMM to the amount stated above, under the terms of bis contract as Manager of one of NCR's branch sales 
offices whidi was t^ocelled December 31,1965, for services rendered thereunder prior to canoellatkm Mr. Keenoy recdved 
durinc 1967 $5,500. 

s One of the oSiccn not listed above received under the terms of his contract as Manager of one of NCR's branch 
tales offices which was cancdled prior to his appointinent as a corpontc officer on Januair 1, 1966 for services remkicd 
tbereonder prior to such cancdlatiM^ $500 durmg 1967. Both the foregoing amoont and that referred to m note 4 above 
are iodnded in the aggregate remuneration for all directon and officen as a group. 
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Under tfae t(( ) of en^kyment agreemente entered into iL...959 witfa Mr. Oehnan, in 1964 with 
Mr. Laing and in 1966 with Messn. ChoUar, Haynes and Keenoy, for eac^ twdve months of service 
tfiereunder Mr. Oehnan u entitied upon teimmation of service to oootuigent deferred compcnsatioo 
b tiie aniount of $3XXX> per year and Messrs. Cbollat, Haynes, Keenoy and Laing are eatftled to 
similar compensatfon under like tenns in tfae aniount of $lfiOO y a year. AU such contingent deferred 
oompensatfoo is payabk Cor a period of ten yean bcginniog on (emunatfon of service. The agreement 
with Mr. Oehnan superseded a prior agreement entered nito ui 1957. Tbe agreement witfi Mr. Cbolhr 
superseded a prior agreement entered into m 1959. Under such contracte through Deceoiber 31, 1967 
Mr. Odman bad become entftled to recdve $30,250 a year, Mr. CboIlBr had become entitled to receive 
$7,000 a year, Mr. Haynes bad become entitled to recdve $1^50 a year, Mr. Keenoy had become 
entitled to recdve $1750 a year and Mr. Lafaig bad become entitied to recdve $3750 a year. In 
additfon, for services rendered m 1967 and m Ueu of an equivalent amount of cash remuncrstfon. awards 
«f dderred contingent compensatfon were made to Messrs. ChoUar, Hangen, Laing and Oelman and 
to aU directon and officers as a groiqi (28 in dl) inrhufing those named, in tiie respective amounte 
shown m tfae above table. Under these awards dderred contingent conqieosatfon is payabk in ten eqod 
annual instaUmente beginning on termination of service with NCR except in the case of Mr. Laing whose 
award u payabk ui two equd installmente of $40X100 each on January 15, 1970 and Januaiy 15, 1971. 
The paymente of ddierred compeiisatioo under such contracte and awanb are subjeet to oettani con
tingencies wfaidi may result m the terminatfon or reductfon of soch payments. For tax purposes, sudi 
amounte of deferred contingent compensation wiU be deducted by NCR in tfae year in whicfa payment, if 
any, is made. 

Dilfon Read & (A>. Inc, acted as managing underwriter ui 1967 witfa respect to an fdimag of 
$88,696700 prindpal aniount of 4>j% Subordinated Debentures due April 15, 1992 and recdved for ite 
services as such a gross underwriting commission of $103,64629. It also acted as tnanapng underwriter 
in 1966 with respect to an offering of $60X100,000 prindpd ainount of 5.60^^ Sinktng Pnnd Ddientiires 
Due June 15, 1991 and recdved fbr ite services as such a gross underwrftiog oommissfon of $72j00O. 
Mr. Frederic H. Brandi is CSuimun, a director and stocfcfaokkr of Dillon Read & Co. Inc. 

First Nationd Gty Bank acted as Subscription Agent ui ooooecrioa with the issue ui 1967 of HCB.'* 
Ay^% Suborduuted Debentures due April 15, 1992, and recdved ^ 7 7 ^ 7 7 3 for ite servkes m that 
capadty. Mr. RodBefeUer at tiie time erf the issue was Chainnan of First Nationd Gty Bank. 

Effective Deoember 31, 1965, Mr. Harry C. Keesecker resigned as an officer and director of NCR 
and on January 1, 1966 became Branch Manager of NCR's Les Angeks sales office. At that time 
NCR entered into an agreement provicfing for tfae payment to Mr. Keesecker of $8,000 per year for 
each of the five yean oommendng on his retirement or termination of fuU time emptoyment, in 
oonsickraticm of Mr. Keesecker agredng not to compete wfth NCR and to be available for consultive 
service. 

StotJt Option Ptans 

NCR has two stock option pbns. one approved by stockholders in 1958 (the "1958 Pbn") and 
the otiier approved by stoddioklers m 1966 (the "1966 Pbn") . The 1958 Pbn was amended in June 
1964 to conform to tiie reqiurements of the amendment of the Intemal Revenue Code enacted in that 
year. Options granted under the 1958 Pbn bdore June 1964 were designed to be restricted stock 
options as defined in the Code and those granted after the 1958 Plan was amended were designed to 
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be qudified i >k options as defined m the Code. Option^ ^ - ^ i t e d under the 1966 P b n may be d t i i e r 
qualified stodiv dptioiu or unqualified options. AU options entitle tiie holder thereof to p u i d u i e d u r e s 
of Common Stock of NCR. O n May 31 , 1968 opttons to purchase an aggregate of 93,134 sfaares 
of N C R ' s Common Stock had been granted and were outstanding under both Ptans , and there 
remained avaibble under tiie 1966 Plan for options, which may be granted in the future, 197,300 ahares. 
N o further options n u y be granted under the 1958 P b n . T h e number of shares subject to optfon and 
with respect to w h k h optfons n u y be granted in the future and the exe rdse price of outstandinig optfons 
a r e subject to adjustment upon the happenuig of certain events. T h e foUowing tabk sete forth informa
tion witii respect to shares under option as of May 31 ,1968 : 

1958 Pfam: 
MimiMr of 
OptkMCfs 

8 
7 

10 
1 
8 
6 
8 

1966 Pbn: 

Nttmber of 
OptUMCCS 

2 
4 

64 
1 
1 
2 

Member of Shares 
Subject to Optfon 

8,256 
6^900 

12,579 
5,350 

10345 
5,339 
2,200 

Number of Shares 
Subject to Optkm 

10,000 
8,500 

18765 
IXXX) 
3,000 

400 

Optkm Price 

$ 6 7 J 4 
66.19 
58.16 
97.44 
7726 
74.10 

110.50 

„ 

OpdonPrfae 

$84.50 
66J63 

66J63 

6737 
103:63 
110.50 

Expirstioo Date 

Janua ry 2 1 , 1969 
J u n e 2 4 , 1 9 6 9 
November 18, 1969 
Apr i l 25 ,1972 
December 19 ,1972 
July 20 , 1970 
March 19, 1973 

EadndaaOste 

July 19, 1971 
September 2 0 , 1 9 7 1 
September 20 , 1976 
January 2 , 1 9 7 2 
February 4 , 1 9 7 3 
Mareh 19. 1973 

Options expiring on June 24, 1969, July 20, 1970, July 19, 1971, September 20, 1971, January 2, 
1972, February 4 , 1973, and March 19, 1973 referred to m tiie above tabk a r e faitended to be qualified 
stock options. T h e options expiring on September 20 ,1976 are not mtended to be qualified o r restricted 
stock optfons. All other options rder red to in tiie above t abk are intended t o be restricted stock options. 
Each option, w h k h is non-tranderable and exe rdsabk by the optfonee o d y while an empfoyee, except 
in c e r t d n drcumstances, was granted in consideration of the optionee's ag redng to remain h tfae empfoy 
of NCTR for cme year . Optfons granted under the 1958 P b n may no t be exerdsed prior to the expira
tion of one year frcm the date of g r a n t at which tune 2 0 % of the shares with reqiect t o restricted options 
a n d 2Sfo of the d u r e s with respect t o qualified options tiierdiy become available and a further 2 0 % 
o r 2 5 % , depending upon whether the option is restricted o r qudified, become so avaibble each year 
thereafter until all such shares have become avd labk . AU options granted under the 1966 P b n mature 
fnUy after the expiration of ooe year following the date of grant . Both P b n s provide tfaat the purchase 
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price of the stocf )ider each option granted tiiereunder shdl K hut fdr niaricet vdue of the stock oo 
the day of the grant. 

On May 31, 1968, options were held by officers and directors of N C ^ as indicated in the foUowing 
tabk: 

No. of Shares 

R. G. C3xiUar 2fiO0 

Purcfaase Price 
Per Share 

J. J. Hangen 775 
788 

1,500 
5,350 
1,050 
2X)00 

LKeenoy SXXX) 
S. Ldng 3357 

1,575 
2,500 
5,513 
2,500 

G. Haynes 

R. S. Oehnan 

AU directors and officera as a 
group (18 m the group) . . 3,032 

10710 
5,350 
6,645 
6,900 
3438 

lOXXX) 
8,500 
4,500 
IjOOO 
3flOO 

% 66.63 
66.19 
74.10 
66ii3 
97.44 
66.19 
66.63 
84.50 
58.16 
66.19 
66.63 
58.16 
66.63 

67 J 4 
58.16 
97.44 
7726 
66.19 
74.10 
84.50 
66J63 
66J63 
6737 

103.63 

ExpkadonDate 

September 20,1971 
June 24, 1969 
July 20, 1970 
September 20,1971 
April 25, 1972 
June 24. 1969 
September 20,1976 
July 19, 1971 
November 18, 1969 
June 24, 1969 
September 20,1971 
November 18, 1969 
September 20, 1971 

January 21, 1969 
November 18, 1969 
April 25, 1972 
December 19, 1972 

une 24, 1969 
d y 20, 1970 

M y 19, 1971 
Septendier 20, 1971 
S^tember 20. 1976 
Tanuary 2, 1972 
Fdiniary 4, 1973 

for recent matket prices of See "Comparative Price Ranges of NCR and E Q Common Stocks" 
tfae Common Stodc 

NCR faas effected insurance ("Rdmbursement fbr Duwcton' and Oflkera' UabUity Insurance") 
covering sums qient by ft in mdemnifying directora, officera and emptoyees onder ttw indemnifica-
tfon by-hw of NCR, and faas also effiected oisuranoe ("Directors' and Officen' LiabUity Insurance") 
protecting directors and ofiicers against certain liabUities in respect of whicfa they are not indemnified 
tmder the by-bw. NCR pays the premium on the "Reimbursement for Directora' and Officen' LiabiUty 
Insurance" polky, and the covered dn-ecton and officen pay the premium on the "Directors' and Ofiicers' 
LbbUity Insurance" poUcy. The premium cm the "Reimbursement for Directors' and Officers' Liability 
Insurance" policy represente 90% of the aggr^ate of tfae premiums on botii policies and the premium 
on the "Directors' and Officen' LiabUity Insurance" poCcy represente 10% of the aggregate of tfae 
premiums on both poUdes. 

Ownership of Seenritles 

As of May 15, 1968, directors and executive officers erf NCR as a group owned benefidaUy 46,337 
shares of the outetanding Common Stock of HCR and $1,100 prindpd amount of ite 4 ^ % Subordinated 
Debentures due April IS, 1992. 
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i ^ MANAGEMENT O ^ h i 

Stoek Options, RemtmeraUon and Otber Transactions wfth Managenient 

The foUowing teble shows totd remuneration pdd by E Q for the fiscal y c r ended September 30, 
1967, to tiie folfowing: Cafadtiet k Vfhith Hcmunerstion Was Recdved Rcmweratkw 

S. W. Bishop President and Director $ 75,500"' 
W . R . Y a m d l Finandd Vke Preddent and Director 42,400<" 
J. B. Waiiams Vice President and Cienerd Manager—St 

Petersburg Division and Director 45,200 
AU sixteen oflkers and directon as a group 333,100'" 

<i> Mr. Bisam is cnployed under an agrecnent. espirfai| April 30, 1970. which provides for compcasatiao 
^ of oot iess tiun fSOJOK a rtar pins 1 ^ of the consolidated income of ECI and its subsidiaries, as defined in 

tbe igreement. bdore deduction of ineome taxes. Pursuart to the agreement ECI mamtains $100j009 of 
insurance upon hu life payable to hb beneficiary. 

<*) Mr. Yarnall is cnplqycd under an cmplmrment and considtinc agreement, expiring April X, 1975, which 
provides for compensatian of̂ not less than fwtOOO a year until April 30, 1970 aiid not less than $20̂ 000 a year 
thereafter. 

<*> Does not bdnde ^mfiOO ef fata for legal servioes paid to tlie firm of Ballard^ Spahr. Andrews A 
Infcrsoll. of which Thomas G. B. Ebert. a director and aa Assistant Secretary of ECI, is a partner. 

The benefite payabk under E Q ' s Retirement Inoome P b n for Sabried Empfoyees to the persons 
named ui theprecedhigtabl^ in tfae event of tfadr retirement at age 65, are estimated as foUows: Mr. Bidiop 
$6,900 a year; Mr. YanuU $3700 a year; Mr. WiUiams $5,500 a year. 

Mr. J. Paul Crawford, Jr., a director of E Q , is a Senior Vice President of Chemicd Bank New 
York Trust (jompany which has the largest partidpation m the revolving credit agreement between E Q 
and a group of banks to provide working capitd. The largest ainount erf borrowings from thu bank out
standing under the agrcemem at any tune since ft became effective on February 28, 1967 was $2,177,500. 

The A. & H . Kroeger Organiation, of whicfa Mr. H. A. Kroeger, a director of ECI , u a partner, 
wUl be pdd a to td cf $30,000 for oonsdting and economk advisory services rendered to E Q during 
tiie fiscd year ending September 30, 1968, induding services rendered in connectfon witfa the Exdiange 
Offer. The firm of Balbrd, Spahr, Andrews & IngersoU wUl be paud a fee by ECI for legd servioes 
rendered m 1968^ induding servioes rendered in connection with the Exdiange Oflkr. 

As of May 31,1968, tfahteen oflkera and other key cmpk^ees h d d options under the 1964 Qualified 
Stock Option P b n (tiie "1964 pbn") and tiie 1957 Restricted Stodc Option P b n (tiie "1957 plan") to 
purcfaase a to td of 34,548 shares of ccmunon stoefc <rf ECI. These optfons, aU of whkh are presentiy 
exerrisabk, are held as folfows: Nnmberof 

Datcoffjrant 

S. W. BidKip December 27,1962 
January 26, 1967 
December 5, 1967 

J . B . Williams November 23,1964 
January 26,1967 
December 5, 1967 

Other ofiicers and employees . . Various dates from December 27, 
1962 to December 5, 1967 

Total 34,548 
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Shares Subject 
to Optioas 

368 
SflOO 
5,000 
IXXX) 
1,500 
2,500 

19.180 

Optioa Price 
Per Share 

$977 
20.00 
24.69 
a99 

20.00 
24.69 

f 859 
to 

[24.69 
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No further op»«^hs may be granted under tiie 1957 pbn. The optfons granted prior to November 23, 
1S)64 are covered by the 1957 pbn and are intended to conform to the definitfon of "restricted stock 
optfons" in the Intemal Revenue Code. In each case tiie option price was 85% of tiie bir market vdue 
erf E Q ' s common stock on the date die optfon was granted. Tbe numben in the preceduig tabk bave been 
adjusted to reflect tiie 10% stock dividend pdd December 21,1966. The options granted on November 23, 
1964 and thereafter are covered by the 1964 pbn aod are intended to conform to tiie definition of "quaUfied 
stock optfons" in the Internd Revenue Code. The optfon price was 100% or more of tiie bir market vdue 
erf E Q ' s commcm stock on the date the optfons were granted. Each of tiiese options expires five yean after 
the date of grant or eariier as provided in tiie 1964 pbn m the event of termination of employment or death. 

It is a condftion of the Agreemem, dated as of May 20,1968, between NCR and B Q , among other 
tilings, that at the Ctodng Date there be delivered to NCR the resignations of aU of tbe directora of E Q 
expressed to take effect at tiie pleasure of NCR. If the Exchange Offer u consummated, NCR mtends to 
operate ECI as a subsiddry and it is contempbted that NCR wUI accept the resignations of aU directon 
who are not officers of ECI and dect directors of NCR's choice. NCR does not contempbte effecting any 
immedbte changes in the present officera erf E Q . 

LITiGA'nON 

NCR is subject to a consent decree entered against ite predecessor and othera (effective Fdmnry 
1, 1916) m tiw District Coart of tiie Unfted States, Sontiiem Dutrkt of Ohfo, Westem Dhnston. Thu 
consent decree enjoins NCR and the other dc&ndante from engaging ni a variety of restriotWe trade 
practkes with respect to cash registers or other registering devices. The decree also enjoins NCR from 
accpiring ownership or conteol, directiy or indirectiy, by means of stock ownership or otherwise, of the 
whok or an essential part of the busuiess, patente or plaiite erf any competitor engaged in the mamilsrlHre 
or safe of cash registers or otber registering devices in interstate or foreign ccmmeioe, exoept with the 
approvd erf the Court Jurisdictton of tfae case u retained by the Coart for tbe purpose of passing upon 
such proposed aoqukitfons, and for the purpose of enfordng or modifying the decree upon application 
of any of the parties thereto. 

In addition to the foregoing, NCR is a party to a smdl number of actions of a routine nature incidental 
to ite business, none of whkh u regarded by NCR as matertaL 

EXPERTS 

The financul statemente included in this Prospectiu and the scheddes included elsewhere or incor-
|)orated herein by reference in the Registration Statement, except for the statements of ECI that rdate 
to the three month periods ended December 31, 1966 and 1967, luve been examfaied by Price Waterhouse 
& Co., Arthur .\ndersen & Co. and Peat, Marwick, MitcheU & Co., independent accountante, whose 
opinions thereon appear herein and elsewhere in the Registration Statement, and have been included or 
inoorporated by reference by NCR in rdiance on the opinions of such firms and on their authority 
as experte in auditing and accounting. 
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( ) OPINIONS OF INDEPENDFNT A C ^ . , ^ A N T S 

To Ihe Beard of Directors of 
T H B NATIONAL CASK RiGtstEa COKPAHY 

We have examined the accompanying consolidated statement of finandal posftion of The Nationd 
Cuh Register Company as of December 31. 1967 and the rebted statements of earnings retdned for use 
in the biuiness and capitd surplus tcigether with the consoUdated statement of inconie for the five yean 
then ended appearing dsewhere in thu Prospectus. Our examination was made ui accordance with 
generally accepted audfting standards and accordingly induded such tests erf the accounting recorcb and 
such other auditing procedures as we considered necessary m the circumstances. We dkl not fram*** 
the finandal statemente of The Nationd Cash Register Company (Japan) Ltd., a consolidated subsidiary, 
which stetemente have been examined by other independem accountante whose report thereon has been 
furaisMid to tu. 

In our opinion, based on our examinatfon and the rqxirt mentfoned above of other independent 
accountante, the accompanying consolidated financid statemente and the "Consolidated Statement of 
Income" appearing dsewhere in thu Prospectus present fdrly tfae financid podtion of The National 
Cash Register Company and ite subsidbries at Decendier 31, 1967, and the resdte of tfadr operatfons 
for tfae five years then ended in confbrmfty witfa generaUy accepted aoootmting prindples. These prin
dples were condstentiy appUed during the period after giving retroactive effect to the indusfon, which 
we approve, of the aocemnts of international subsidbries and branches as expbined in Note 1. 

P u e s WATBXBOVSB & Cto. 
New York, New York 
February 16, 1968 

Board of Directors 
T B B NATIONAL CASH RSCISTBX COMPANY 

We have examined the babnce sheet of The Nationd Cash Register (jompany (Japan) Ltd. as of 
November 30, 1967 and the rebted statemente erf incimie and surplus for tfae five years tfaen eodecL 
Our examination was nude in accordance with generdly accepted audfting standards, and acoordinf^y 
uiduded such tests of the accounting records and such other audituig procedures as we considered 
necessary in the circumstances. 

In our opinfon, such financid statements (not presented separatdy herdn) present fairly the finanrid 
posftion of The Nationd Cash R a s t e r Ctompany (Japan) Ltd. at November 30, 1967 and the resulte of 
ite operations for the five years then ended, in conformity with generaUy accepted accounting prindples 
appUed on a ccmsistent bads. 

PEAT, MARWICK, MrrcHBu. & Co. 

Tokyo, Japan 
January 20, 1968 
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f ) THE NATIONAL CASH RECi. W COBIPANY 
AND SUBSIDIARY COMPANIES 

C> 
CONSOLIDATED STATEMENT OF FINANCIAL POSITION 

DeecnbOT S l , 1967 

A S S E T S 
Current assets: 

Cash. . $ 26,253,528 
Marketabk securities, at cost (approxunate market) 47XS69,0(S7 
Recdvabks—Note 2 253,116SI1 
Inventories—Note 3 334784,384 
Prepaid expenses 10,992^466 

672316^56 
Property, pbnt and equipment—Note 4 330772759 
Otiier assete 6,555,386 

T o t d assets $1X)10,144,501 

LIABIUTIES AND STOCKHOLDERS' EQUITY 
Current liabUities: 

Current nutaUmem on fong-term debt $ 2,192,133 
Notes payabfe to banks 7 4 , 1 8 6 ^ 
Notes payable to otiiers 11XS01XS73 
Accounte payabk 25,117,282 
Accmed taxes 39XS81XSQ2 
Accmed payroU 32750,127 
Other accrued Inbilitks 54,66M78 
Divklend payabk 2jS74fl46 
Customers' depodte and servke prepaymente 70,806^12 

313,671,917 
Long-term ddit (exdush'e erf nistdbnente due withm one year)—Note 5 268X185,364 
Lease purcfaase obligation IjSOOflOO 
Intematfond empfoyees' pension and mdemnity reserves — 16742,564 
Intematfond operations reserve—Note 1 7j678fXl9 
Muioritir uitereste 10,597,347 
Stockholders^ equity: 

Prderred stock—cumubtrre, $5 par vahie 
Autborized—2,000,000 shares; issued and outetanding—none 

Common stock, $5 par vdue—Note 7 
Autiiorized—14X100,000 shares; issued and outstanding—8,919,633 shares.. 44,598,165 

Capital surplus, per accompanying statement 146,1 l3ftS5 
Earnings retained for use m the business, per accompanying statement 200,858,080 

Total stoddiolders' equity 391,569,300 
Total Ibbflitks and stockholders' equfty $1,010,144,501 
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THE NA'nONAL CASH REGISTCH COBIPANY 
AND SUBSIDURY COMPANIES 

CONSOLIDATED STATEMENT OF EARNINGS BETAINED FOB USE IN TBE BUSINESS 

(000 omitted) 
For tbe three years ended 

December 31 
196S 1966 19(7 

Babnce, January 1 $163,926 $153,463 $175,174 

Retained earnings of The Microcard Corporatfon. a pooled 
subsidury—(Note 1) 1X128 

Net income for tiie year 29.422 32,262 35,320 

Divkiends: 

Cash ($1.16 per share m 1965, adjusted for 5% 
stock divklend in 1965, $1J0 ui 1966, $1J20 in 
1967) (10,168) (10,551) (10,664) 

Stock—5% (418,546 shares at $71 a share, approxi
mate nurlwt vdue) (29717) 

Bdance. December 31 $153,463 $175,174 $200358 

CONSOLIDATED STATEMENT OF CAPITAL SUBPLUS 

(000 omitted) 
For the three years ended 

December J1 
196$ 1966 1967 

Babnce, January 1 $113,615 $141^87 $142,143 

Excess erf aniount paid m over par vdue erf ctmimtm 
stodcksued 648 256 2,922 

Excess of approximate market vafoe over par vahie of 
coinmon stodc issued as a stexJc dividend in 1965 . . 27,624 

Excess of par vdue of 65X100 shares of common stock 
issued over stated capitd erf The Mkrocard Cor
poratkn (190) 

Excess erf tiie 70 percent mterest acquired b the net 
assets of Erbnger & (jdmger. Inc. over par vdue 
of 9,140 common slures issued 827 

Excess of converston price over par value of 4,330 
common shares issuM on com'crston of 4.25% sub
ordinated ccmvertible debentures 411 

Babnce, December 31 $141^87 $142,143 $146,113 
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THE NATIONAL CASH REGISTER COMPANY 
AND SUBSIDIABY COMPANIES 

NET ASSETS EMPLOYED IN INTEBNATIONAL OPERATIONS 
Deeeanber Sl, 1967 

A S S E T S 
Current assets: 

Cash and securfties $ 12,980,588 
Receivables 128,153X150 
Inventorks 154,409,325 
Prepad expenses 7JB0S217 

303,348,680 
Property, p'unt and equipment 107,685,574 

Other assete 3,073789 
Totdassete 414.106X143 

UABIUTIES AND RESERVES 
Current liabUities: 

Current instaUmente on fong-term debt 789,133 
Notes payabk to banks 74X139,568 
Notes payabk to others 72i6jS73 
Accmed payroU 7,396,420 
Accmed taxes 26^324X^ 
Payables and accruab 46XS9S,S92 
Customers' deposite and service prepaymente 33,175,171 

195,646|^ 
Long-term debt 18,287,164 

Emplojrees' pension and indemnity reserves 16742,564 
Totd IbbUities 230,676,370 

183^1,673 

Less—Minority interests 10,597,347 
Net assete employed in mtemattond operatfons $172334j26 

Geographicd distributfon of net assete: 
Qnada $ 17,617X»4 
Great Britain and Continentd Europe 79,4683'''S 
Japan, Australu and Far East 38,234350 
Latm America 30,528,283 
Africa and Mkldk East 6,985;a4 

Total $172334,326 

38 

-..tf kr>i ' ^ . . - ^ f y ^ h i ' v i ^ / * 



f> 
THE NA'nONAL CASH REGISTER COMPANY 

AND SUBSmiARY COMPANIES 

NOTES TO FINANUAL STATEMENTS 

Nora l—Accoanlfasg PoUey aaid Baals tff CMMolMalleoi 

Effective with the year 1967, the financial stetements have been prepared on a fully coosolklatcd basis and accord
ingly mclude thc accounts of all domestk aod intcrnatumal subsidiaries snd brandies. L i prior years tbe results of 
operations incladed Ihe tocome, cosu and expenses of aU subsidiary companies and branches throughout thc worid; 
however, the net earnings of fordgn subsidiaries and branches, except Canada, «hich liad not been remitted to the 
Uniled Sutes ($3fl42,9U in 19ti6) were deducted in arriving at net incone for the year. Thc SUtement of Fioaacial 
Positioa induded only NCK's net investmem ui fordgn subsidiaries and branches and did not indude ' T O T M I ' S M 
wrcfflitted earnings abroad. At December 31. 1967. NCR's equity in net assets of its consolidated subsidiary coopaniet 
exceeded its investment therein by %NfSlbtP6 which in consolidation has been uiduded m reteined earnings. 

Also m 1967. effective December 31. 1966, certain previously estabUshed intcraatiooal reserves were designated as 
an "IntcmatiMial Operations Reserve". The purpose of tfais reserve is to rccogniw the risk of ccrtab non^operaCittg 
charges such as currency devaluations which occur from time to tiiac abroad. NCR utcnds to follow a eoosistcat 
practice <if maintabing this reserve at an appropriate level 

Property accounts and certain inventories of interwitianal subsidiaries and brandies are stated at equivalent dollar 
cost al date of acquisition, less depredation. All other itcnu arc at year-end exchange rates. 

Net ulcs, service kicomc and eqm'pmcm rental oouide the Umted States todadcd b kwome for Ibe five years 
ended December 31. 1967 »ei« $256.20*000. $290,441,000. $325,576,0001 $389J91XI00 and $420l517,00llt rcspectivclr. 
Net income of intemational operatians, after deductkw of royally payncatt to tbe parent company and after provision 
fbr U. S. Income Tas. for the five years ended December 31. 1967 was |llX»3XiOQ, $ll,S04jOOQ. $U,2UXXn, $15,679X1001 
and $18,039,000, respectively. 

During 1967 NCR issued 65,000 shares of its common stodc ui exchange for all the outstending shares of The 
VtJcrocard (jorparatton. This acquisition was treated at a "pooling of interests", and accordingly thc results of operatians 
indude $369,000, the net income of Thc ) f icrocard Corporation for the entire year. No adiustment was made for prior 
yetrs, since tbe effect wouU oot have been material. An additional 9.140 shares were issaed lo acquire a 70% inttrcst 
in Eriaiver k fjaltngcr. Inc. a Philippine corporatian, wfasdi transartico waa treated aa a purdiase and the resulte 
of operatians indude tbe net income of that company from the date of pmchase. In December, 1967, NCR pgrchased 
Use 7a% minority interest of its Gcman tubsidiary for $4,375X100. This subsidiary is wrw wholly owned. 

Nora X BemhaMeai 

Recdvables at December 31. 1967 oomprite: 

Current accounts $I72.283X)00 

lustaUmtnt acconnts 87441.000 

259.424,000 

Lcss^Provision for doubtful accounts 6J07.000 

$253,117,000 

Equipment is sold on terms extending «wt periods of up to 36 months. Profit oo these tdet i t Induded in income 
at the time of sale. It is estimated that approximatdy one-third of installment accounts are due after one >car. Other 
customers are, tor the most part, 30-day accounte. 
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THE NA'nONAI. CASH REGISTER COMPANY 
ANO SUBSIDIARY COMPANIES 

NOTES TO FINANCIAL STATEMENTS—(Continued) 

N o n S—InvcBloriMi 

Inventories at December 31, 1967 comprise: 

Raw stoefc and production supplies $ 41.503,000 
Work in process 104.159,000 
Finished goods 189.122^000 

$334.784.000 

Inventories are priced generally at the lower o( cost or replacement market Cost is determiaed on thc last-to, 
first-out method for a subitantial portion of the domestic inventories aod generally on an average cost basis for foreign 
and other domestic inventories. 

Inventories used in determining cost of products told were: $U4,784XXM, $294^095,000, $250,004,000 and $211.937X100 
at December 31, 1967. 1966. 1965 and 1964. respectivdy. 

NoiK 4—PMpcHica and Dcpreelnllon PoUcyt 

The major classes of property at December 31, 1967, sUted at cost, are as follows: 

Land $11X179X100 
Buildmgs 107.351.000 
Uachtoery and equipment ItS^JM 
Tools vtajxa 
Rental machinca 244.512X100 

Lcs»—Depredatfaa XSfilOfliU 

$33OJ73XI00 

Additions, renewals and betterments of property, unless of minor amount, are capitalised and depreciated on tbe 
straight-line mctliod for domestic assete acqnired prior to 11S4 and for most foreign astcb, and on the sum of the years-
digits method for domestic assets acquired in 1954 and thereafter. The foUowfaig cstfanatcd useful live* are uaed kl 
compoting depreciation for properties. 

Y«rs 

Buildmgs 20to50 
Machinery and equipment ..^ 5lo20 
Automotiiles 4 
Tools 10 
Rental machines 4 t o 6 

Durmg 1967, NCR paul approximately $12,574,000, including $6,467,000 foreign, for rentels under leases of varying 
duration, prindpally (or tales and service offices. 

NCR has treated the investment credite of $1,411,000 for 1967, $1,601,000 (or 1966 and $1290,000 for 1965 property 
additions as a reductian m the provision of U. S. income taxes. 
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1 ^ NA'nONAL CASH REGISTER COMPANY 
ANO SUBSmiARY COMPANIES 

NOTES TO FINANQAL STATEMENTS—(CooUnnod) 

Maintenance and repairs are charged to income. Asset and related reserve amounte are removed (rom the aoooonU 
for all ful ly depredated assets, except renUl machines, and for retirements or bisposition of property, plant, and equip
ment, except tools. Tl ie net book value of tools retired or disposed of is credited against tlie current year's additfans 
to Ihe asset account; provision (or depreciation c i such tools is continued over Ihe perfad of thc prcvfously estimated 
useful l i fe, .^ny gains or losses on disposhioos of properties are reflected u i focome. 

N o r a S — L o n g - T e r m Oeb t i 

Long-term debt at December 31, 1967. exdusive of uiitelbnents due within one year and debentures b d d for let ire-
ncat , consists o f the fo l lowing: 

3J75%-375% Sinking fund notes due 1969-1980 $ 15.427,000 

4.75% Sinldng fund debentures due 1969-1985 . . . . 36,3901000 

4J75% Sinfckig fund debentures due 1969-1987 . . . 47X100000 

5 J 6 0 % SfaUng fund ddienturcs due 1971-1991 . . . . tOflt»fil lO 

4.25% Subordinated convertible debentures due 
1$«2-1992 881264X100 

3J5% Swiss franc bonds due 197B-1982 11,574X100 

Real estate mortgage due 1969-1989 2717X100 

Mortgages and other kmg-term debt of foreign 
tubsimariet and branchct 6L713J000 

Psyniente requured on loog-term debt dnring the next five years are $4,254,000 i n 1969. $4.181XXI0 i n 1970, $5,437,000 
m 1971. $5,746,000 u i 1972 and $5730,000 bi 1973. A t die option of K C R , aU or part of the kMg- te ra debt may be 
paid prior to matur i ty. 

The 4.25% debentures are subordfaated to al l senfar indebtedness Induding tbe prcsett ontstanilmg aaUag faad 
notes aad debenturea. The 42S% debentures are convertible at tfaeir pr indpal amount mto rommon stodc at $1<I0 a tkare 
to and tacludfaig A p r i l IS, 1982. 

The 4.25% debentures arc redeemable on not less thaa thir ty days wr i t ten notice at 104.07% of t h d r pr indpal 
anoont t o and indudfag Apr i l 14. 1968 and thereafter at decreasing prices. Thc mdenture requires paymente to a 
skddag fund p r w r to October IS, 1982 aod prior to each October IS thereaher to and uidudfag October IS, 1991 
an amannt suilicicnt to retire debcnhircs in the aggregate principal anwu i t equal to 5% of the aggregate pr iaci fal 
amount o f debentures outetanding at the cfase of busmess on A p r i l 15. 1982. 

The indenture contains cerUfa covcnante among whicb are provisions that restrict Ihe payment of dividends otber 
tfnn dividends fa Common Stock of NCR. Approocimatdy $59,300,000 of the eamfags retafaed for use fa die bosuiess 
at December 3 1 , 1967 is free of sucb restrictfaos. 

N o m < ne l l i oH ien t P lan t 

N C R has a voluntary, contributory retirement plan (or domestic cmplojrees and a noncontributory plan for domestk 
cmpfaytes who meet certain service requirements. For the tiiree years ended December 31, 1967, $5,499,000, $5,949,000 
and $6,613,000, respectively, was charged to facomc for payment into the N C R Retirement Plan fadnding amortisation 
of past service costs. A t December 31, 1967, the portion o( past serrice coste st i l l unfunded amounted to $16,330,000 
wh id i w i l l be amortised over periods o( 8 to 18 years. A n additional $3,583,000 was charged to income fa 1967 for 
cmpkiyce pension plans o( major fatematkmal subsidiaries. 
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I B E NATIONAL CASH REGISTER COBIPANY 
ANO SUBSIDIARY COMPANIES 

NOTES TO FINANCIAL STATEMENTS—(Cmttktnod) 

hhiwSw 

NoTS 7—Slock Opifo" Plnnt 

Under the ttock optfan plan approved by the stockholders in 1958, there were 115.279 shares imder option to key 
employees on Januaiy 1, 1967. Options are exercisable fa ammal iostalbnenta begfaning one year after the date 
granted and expire five yeart thereafter for options granted alter April. 1964, and tm years thereafter br prfor opttoos. 
At December 31, 1967, 2,219 shares were available for grantfag of options fa tfae fnturc Optioa prices and nunte- of 
shares fa this note have been adjusted (or tbe 5% stock dividends paid in 1960 and 1965. 

The number o( shares under option at December II, 1967, and the option prices and lair value, per share and fa total, 
at the dates the options were granted were as follows: 

Jannary 22, 1959 2M54 
November 19, 1959 15,586 
April 26, 1962 
December 20. 1962 
June 25. 1964 
July 21. 1965 

7«̂ 199 

Nwrtwef 

2M54 

15,586 
5.350 

14345 

1̂ 925 
5,339 

W M 
5&I6 
97.44 

77 - : 

66.19 
74.10 

Toul 

$1^61.210 

906,482 
S21J04 

1.146^ 
590746 
395,620 

$SJS2J87 

The nnmber of shares with respect to which opticas became cxerdsaUe fpr the three years ended Deceaber 31, 1967 
and the t^tiaa prices and lair vahie per share and fa total, at the dates the optioot became cxerdsaUe^ were as follovs: 

11 
HiMb«o< Oinoasriw PtlmiM 

TPtel fmaaia 

1965 7.481 
1966 9,253 
1967 9XK3 

$66.19-$10(ZJ8 $ 584,113 
66.19- m s a 715,418 
66.19- 97.44 693792 

$74iS-$8U0 
66.13- n . \9 
9525- 134il6 

\ 60M21 
732.433 

The nmnber of shares with resped to whicb options were exercised for the three years ended Decenber 31. 1967 
and tfae optioa prices and fair value, per share and fa total, at the dates the optioas were citerdscd, were aa foUows: 

D t C T i a t c t l l 
Nnbcro f 

A m t 

Onfaw pr io PUrnha 
yerUwrt Tool PwUum Toul 

1965 : 11,420 
1966 4,501 
1967 39,080 

$58.16-$ 67J4 $ 702:516 
58.16- 67J4 278,403 
58.16- 102.98 2,616,860 

$82.50-$ 8322 $ 945.151 
82.47- 83J8 374L173 
9924- 133.19 4,178,570 

Under the stock optfan plan approved by the stockholders in 1966, 250,000 shtres o( Common Stock were reserved 
for the granting of stock options to key employees. Durfag 1967, options were granted to pardiase 1,000 shares t t 
$67.87, the market price on tiie date die options were granted. AU optioas gnated are exerdsable in full one year 
after the date granted and expire five years thereafter (or qualified optiom and ten years thereafter for non-qualified 
options. At December 31,1967, 200,700 shares were available for granting of optioas fa the fatue. 
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DMP.I IHE NA'nONAL CASH REGISTER COMP.iNY 
AND SUBSIDIARY COBIPANIES 

NOTES TO FINANQAL STATEMENTS—(CoaUnned) 

The number of shares under option at Dcccniber 31, 1967 and Ihe option prices and fair value, per thare and fa total, 
at the dates thc options were granted were as foUows: 

Opdeo piic* ud 

Nimberaf 

July 20, 1966 10,000 
September 21. 1966 30,180 
January 3, 1967 IXWO 

41.180 

$84J0 

66.63 

67J7 

ToM 

$ 845.000 
2X110393 

67370 

$2.923761 

During 1967. optfans on 48J00 shares became exercisable at option prices ranging from $6&63 to $84J0 aggrcfiting 
$3,396̂ 929 on dates wben Ibc fair vahies per share ranged (rom $58J8 to $110.13̂  aggregating $5201.538, 

Durfag 1967. optfaas on 8,120 sbarcs »-ere cxcreised at $66J63 fer sbare aggrcgatfag $541X136 on dates when tbe 
fair vkloe per share was $121.94, aggregating $990.15Z 

Fak values per share are based on Ihe average of high and low prices on Ihe New York Stock Exchange. 
The proceeds from sales of common stock under exerciud optiow are credited to capital stock to the extent 

of the par value with the balance befag credited to capital surplus. 

N o w a—amnUamamtmry Ptai t and Loas InfWtnadont toaeamkia} 

Y««f—ON DSCTinbrf Jl 
1X5 IHS laST 

Uafatcnanoe aad repain—charged to: 
Coat of pivducts sold $1U10 $14,440 $14^50 
Otiier expense aceoaute 33)4 337J S380 

Deprecfatioo—charted to: 
Coat of producte add $35329 $47387 $57365 
Other expense accounte 14348 14309 21333 

Taxes other Ihan income taxes: 
Real estate and personal propettf $6,121 $7350 $9,173 
Sodal aecurity V*9 12749 IVTO 
Sales, Ueenses and odwrs 1373 1394 1324 

Foreign 3.184 4^47 3.792 

$19.427 $25340 $28359 

Total~«harged to: 
Cost o( pioducte sold $8341 $11,730 $14,196 
Otber expense accounte 10^86 13,910 14361 

Rents—charged to: 
Cost of pioducte sold $ 715 $ 927 $1,126 
Otiier expense accounte 9,110 10,997 11,447 
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n n 
REPORT OF INDEPENDENT PUBUC ACCOUNTANTS 

To ELECTBONIC COUMUNICATIONS, INC.: 

We have examined the balance sheet of Electronic Communications, Inc. (a New Jersejr corporation) 
as of September 30, 1967. and the related statements of income (included under the headmg "Statementa 
of Inconie" herein), retained earnings and capital surplus for the five years then ended. Our examinatuxu 
were made in accordance with generally accepted auditing standards, and accordingly induded auch testa 
of the accounting records and such other auditing procedures as we considered necessary in tlie 
drcumstances. We were unable to obtain confirmation of receivables from the United States Cxovemment; 
however, we have applied other auditing procedures with respect to such receivables. 

In our opinion, tlie accompanying balance sheet and statements of income, retained earnings and 
capital surplus present fairly the financial position of Electronic Cominunicatkms, Inc aa of September 
30, 1967, and tlie results of its operatkms for the periods indicated, in conformity with generaUy accepted 
accounting prindples consistently applied during the periods, after giving retroactive effect to the reatate* 
ment of extraordinary itenis in 1963,1964 and 1965 as explained in Note 2 to the "Statemcntt of Income." 

AsTHUt ANonsiif k C a 

Atlanta, (jeorgia, 
October 23, 1967. 
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ELECniONIC COM.MUNICA'nONS, INC 

BALANCE SHEETS 

ASSETS 

September 30, 
1967 

Current assets: 

Qsh $1,368,256 

Accounta recdvable 319.727 

Amounts recdvable under defense contracts 5,042.229 

Inventories, at the kiwer of average cost or market, less progress 
payments of $2,183,321 at September 30 and $3.392714 at 
D«iember31 (Notes4and5) 9378.871 

Prepaid expenses 481.298 

Total current assets I7fi90,38l 

Other asseta: 

Investment in and advances to 50^ owned company, at cost plus 
equity in net income since acquisition 435.292 

Property, plant and equipment, at cost (Note 3 ) : 

Land 385,397 

Buildings 4,413X573 

Machinery and equipment, etc 8,051,059 

12350,129 

Less—Reserves for depreciation 6,558,386 

6,291.743 

$23.817.416 

The accompanyfag notes to financial sUtcmente are an integral part of these balance sheete. 
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December 31, 
1967 

(Unaudited) 

$ 419374 

388329 

8,575723 

8356,068 

485712 

18725706 

537,353 

385,397 

4,425,636 

8.198.999 

13.010.032 

6,732,525 

6.277.507 

$25.540.566 
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) ELECTRONIC C0H.MUNICA'n01< ) l N C 

BALANCE SHEETS 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities.' 
Notes payable to— 

Banks 
Other 

Accounts payable 
Accrued Federal income taxes 
Accrued expenses— 

Salaries and wages 
Pension 
Taxes, other than income 
OUier , 

Installments on first m o r ^ g e notes payable within one year 
(Note7) 222,991 

Total current liabilities 4,916j6S 

Long-term debt: 
First mortgage notes payable in installmente to 1970 (Nota 7) . . 389X>37 
Notes payable under revolving bank credit agreement (Note 1) 4fl00fl00 
Subordinated convertible debentures (Note 2) 1,460X100 

5349X137 
Contingent liabilities (Note 6) 

Stockholders' cqm'ty (Notes 1, 2, 8, and 11): 
6jb cumubtive convertible preferred stock, par vahie $10 per 

share, authorized 200X100 shares, outstanding 27,991 shares at 
September 30 and 21J03S shares at December 31 279,910 

Common stock, par value $1 per share, audtorized 2X)0OXX)O 
shares, issued 8574)64 shares at September 30, aod '870X121 
shares at December 31 (outstanding 832,137 shares at 
September 30 and 851,622 shares at December 31, after 
deducting shares held in treasury) 857,984 

Capital surplus 6,915X123 
Retained earnings 5246,829 

13,299746 
Less—Common stock hdd in treasury, 25347 shares at 

September 30 and 18,399 shares at December 31, at cost 247,932 

13,051314 
$23317.416 

Septemb'r3a 
1967 

$ SOOXXX) 
79342 

2fl07j6Z7 
601JB03 

753,291 
442,239 
172,509 
136,263 

December 31. 
1967 

(Unaodhidl 

$ -
79342 

1,973,211 
718702 

628,993 
556,695 
97,935 

419710 

227,396 
4702.484 

3 1 6 ^ 7 
5,500X100 
1,431XX)0 
7247237 

210,350 

870X121 
7flZ7M7 
5,659,616 

13767,334 

176.489 
13,590345 

$25.540.566 

The accompanying notes to financial statemente arc aa fategral port of these balance sheets. 
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ELECTRONIC COMMUNICATIONS, INC 

STATEMENTS OF RETAINED EARNINGS 

For IIM Period* Indtcnied 

Yi i r Eadid 8«p«tibf 110. 
IN) IM4 IMS IW4 IWT 

Balance at beginning of period $3,150,002 $2343,128 $3310l3Q2 K475,S69 $5367356 

Add (Deduct) : 

Net inconie 307356 537,389 1328^009 1,057372 1326,152 

Cash dividends— 

6% cumulative preferred stock at 
an amwal rate of $.60 per s h a r e . (22789) (22,408) (21.538) (18,700) (17393) 

Common stock at the quarterly rate 
of $.05 per share coaunenemg fa 
August. 1963 (37356) (147307) (I4I304) (147385) (165,191) 

Stock dividends-* 

5% common stock dividend (35,966 
sharet at quoted marlcet price of 
$15,375 per thare) (553385) _ _ _ _ 

10% common ttock dividend (77,613 
shares at quoted market price of 
$13.00 per share) - - — . - (1,164,195) 

Balance at end of period $2343,128 $3310302 $4.475369 $5367356 $5346329 

The accompanying notes to financid stetemente are an fategral port of these stateaente. 

baata 
DMsaSCril. IN7 

<u»imh«4> 

$5346329 

458,523 

(3,155) 

(423*1) 

$5359316 
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) ELECTRONIC C O M M U N I C A T K A J INC 

STATEMENTS OF CAPITAL SUBPLUS 
For the Period* lodfaaicd 

JW) 

Balance al bcgfanfag of perfad $5373,541 

Add (Deduct): 
Par value of 6% comnlstive coavcrt

ible preferred stock fa excess of par 
vakie of connnoa stock inued on 
conversfan (397. 1356, 427, 5,011, 
2;755. and 6356 daurcs, reqiectivdy) 3348 

Amount by which the optica price ex
ceeded par value of shares of com
aion stock sold under Hofloyee 
stoefc optfan plana (789 aad 263 
shares^ respcetnrdy) 4,092 

Net anount by which die ootioa prke 
exceeded (wu less than) liie cost 
ot treasuiy comoMin stock soM under 
etiiployee stock option plans (7300l 
W e i . 14X«2<̂  and 7 ,448£re^ re-
^cctnrdjr} ••••••••••••••••*••••• —-

MBCtit of ^nolM nurkct over (nr 
value of oommon ttock iuued aa 
ttock dividcDdi S17p299 

Evcett of quoted market over par 
value <ff common stodc issticd fa 
connection with the merger of a 
former subsidiary •~ 

! at end of perfad $5398380 

Y w Eodcd S«BUlb«f ML 

IMS 1*6) 

$5,598380 $5313,627 

13.956 

1.391 

3304 

iwt 

$5,755,028 

4%226 

IWT 

$5308362 

22330 

IbntMoaO* 
Ea4*4 

iRMtarl l . lMT 
iVaaulUadi 

$6,915323 

57323 

2,707 11308 (2351) 54301 

- 1386,582 

135390 

$53131627 $5755328 $5308362 $6315323 $7327347 

Tfae note* to financial statemwitt are an intcgiul part ol ihesc 
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ELECTRONIC COMMUNICATIONS, INC 

NOTES TO FINANCIAL STATEMENTS 

(Data with respect to the Three Months Ended December 31, 1967, have not been 

examined by Independent Public Accountants.) 

I . Revolv ing Credi l AgroeaMnti 

E C I tiat entered fato a revolving credit agreement with certafa banks which provides that the banks w i l l lend 
up to an aggregate ainount of $8,000,000 outstanding at any one time, oo 90-day renewable pote*. to February 28^ 1970. 

The agreement provides that, except with tlie prfar content of ihe lendert, E C I shdl not redeem an7 of ite capital 
stock or pay cash dividendt, except that toch rederoptioot or dividends are permissible if Ihe aggregate cott o f Ihe 
redemptions and dividends fa any twelve consecutive month perfad does not exceed 50% of ECI 's n d aaralagi for 
Ihe period. 

2 . Subord iantcd C o a r e r t l U * Debea iwc t i 

The subordinated convertible debentures mature Vovember 30. 1971. The debentures are redcemabfa at Ihe optioo 
of E C I at 102% o i the prindpal amount to November JO, 1967, and at p rke* doclfafag ) 4 % etch year dMrcaflcr. A 
sfalcing fund deposit is required on August 31 of each year in an amount equal to 10% of net earnings for the prior fiscal 
year less the principal amoont of debemures redeemed. Each $11930 prmdpol asnount of debentures is c o o m t i U e , at 
Ibe optfan of the holders, mtt, one thare of ECI ' t common ttock. . \ l September 30, 1967. and Oeeember 31, 1067, 
12,238 tharet and 11,995 tharet, respectively, of ECI's comman stock were reserved for converskm of tiie outitaBding 
debentures. 

The original amount of debentures auttioriaed under die indenture was $2,000300. 

S. P n p c r t y , P laat nad E ^ p o M a l i 

E C I Uses substantially the straight-line method of proriding for deprecution of property, plam and equipment at 
annnal rates applied to tbe cost of the assets. The estimated lives used m computing deprccfalion during the three 
years and three months ended December 31.1967. w e n as fol lows: 

T—IS. 

Lwd iaprovcacats W - n 

B t M m S ^ 
Machinery and equipment 3-14 

Furniture and fixtnre* 3-20 

TransportatHn equipinent 3 ^ 

The coste of mafatenanoe and repdrs of property, plant and equipment are charged to cost of prodncliaa or expense 
as facurrcd. C:oste of renewals and bettermente are capitalised fa the property account*. When properties are replaced, 
retired, or otherwise disposed of, tiie cost of such properties and the aocumufated depredation are deducted f rom the 
asset and depredation reserve accounts. The rdated profit or hiss, if aay, is recorded fa the faeome account 

Additions and letiremente of property, plant and equipment durfag the three months ended Deoember 31 , 1967, 
amoimted to $182,901 and $22,998, respectively. Accumufated depredatfaa oo assete retued durfag tiie same perfad 
totalled $15313. Total additions and deductions during die perfad were less tiian 10% of the dosing balance. 

4. Melhod of Profit Aeeraal: 

Profits are recorded on defcnic contncts, prior to completion thereof, where, fa die opfalon of management, such 

profite can be reasonably estimated alter taking fato consideration tbe stage of contract completion and estunated final 

costs and prices. 
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< ) ELECTRONIC COHMUNICATli n/S, INC 

NOTES T O FINANOAL S T A T E M E i r r S - > ( C e a t i a M d ) 

S. Inveator ies a a d Cost o« Sales: 

Inventor wt (tubstattially work fa process) are steted at tiie tower of average cost or market Tbe 
Ihe openfag and dosing inventories used in tbe computation of cost of saks for tbe three years and three 
December 31. 1967. were as fdlows: 

OioM r n v M i NM 
Aawwm faymmt Aaoum 

September 3011964 $ 6;476XC8 $591.4(4 $5384364 
September 30,1965 101648356 2346369 7301.487 
September 30, 1966 18303323 7,417345 10786377 
September 30̂  1967 12362;i«2 2;18J321 9378371 
December 31, 1967 1%248782 3392,714 8356368 

of 
ended 

i . Coatlageal LUbHItfaai 

A substantfal part of the sales are maik onder defense contracte subject to final price detcrminatfan and stolntoty 
renegotfation. It is Ihe opinfan of management that final price determinations will bave no adverse effea on the 
acoompanying financial statemente and that ao refund of profite will be required under reiiegotialioa. 

7. flest Mottgag* Nolo*: 

Firs t n o n g a g e note* consisted of die falfawfag at September 30.1967. and Decendier 31.1967: 
f^^^^mM a<lMOi P>y>M> 

R«l» otBotT xi!'liiw 11. IWT 

6W% $1300300 $42(944 $373363 
Syi% 559300 183.084 169370 

612328 543333 

Less—Instdfancnte payable withfa one year . . . . 222,991 2Z7396 

Loog- lcm portfan $389337 $316337 

The kag-ter tn portion is due u follows: 

FbcalYcm 
B«lta. 

rIO 
) l 

1969 
1970 

$237307 
151330 

$389337 

$241397 
74,340 

$316337 

a . P re fc t red S tock : 

ECI ' s 6% cumulative convertible preferred stock (par, Ifauidation and redemption values $10 per share) b 
convertible fato common stock fa a ratio of 1.7325 shares of common for each share of preferred. Al September 30, 
1967, and December 31, 1967, 48,494 shares and 36^444 shares, respectivdy, of ECI's common stock were reaerved for 
conversion ol the outetanding preferred stock. In May, 1968 ECI called for redemption on July 31, 1968, all of the 
outstanding preferred stock. At any time prior to July 31, 1968, such stock may be converted fato common stock fa 
the ratio set forth above. 
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^ ' ELECTRONIC COHMUNICA'^i J«(S, INC 

NOTES TO FINANOAL STATEMENTS--(CeMlaB*d) 

9. Rctlrenuai Pfaasi 

ECI has esteblithed noncontributory retirement plan* covering mbstantially all of ite employees. Thc total pcnaiaa 
expense for the three years and three months ended December 31. 1967 was $153,000, $353,000, $442339, and $116304. 
reipectivdy, including prfar service costs which are being funded over tlikty-year periods from tbe date of the fawp 
tion of the plans. Tlie totd unfunded prior service costs were approximately $\,4S7flO0 at September 30, 1967. Pension 
costs are funded currently. The actuarUlly computed value of vested benefite as of September 30, 1967. cxeeeded the 
total of the respective asKte of such pension fund br approximatdy $223700 with respect to Ihe plaa which had sack 
an excas. 

10, SapplcnMatory Profit aad Lo** Inlenaaiioai 

The folfawing items are faduded as deducticas fa the ststeaate if inconie uidnded herewith: 

Tiif taaaa Snumiut 30. ThM*aMMh*Mdi4 
iws iw< IWT niwahw i i . tisT 

Maintenance snd repairs: 
Cbarfid t o -

Cost of sales $197391 $3791183 $343379 $141776 
Otiier 16386 401488 40331 21XH7 

$214377 $419371 $384.410 $16g3M 

DepRciata'on of fixed assete: 
Charged t o -

Cost of sdes $510343 $598775 $674341 $17I7B9 
Otiwr 80384 84380 71,127 17.163 

$591327 $683.455 $745768 $I89.9S2 

Taxes, other than income taxes: 
PayroU texcs $405363 $756325 $699376 $164,491 
Real esteto and personal property taxes 1443S8 tS6JS» 181,407 493M 
State {raacfaiae aud sundry taxes 39376 6Q309 673S5 UlMS 

$589.197 $973.926 $050.938 $2337«g 

Charged t o -
Cost of sdes $501320 $86U0S $834,980 $2023*1 
Otiier 87377 112321 115,958 31,111 

$589.197 $97X986 $950.938 $233782 

Rente: 
Charged t o -

Cost of sdes $159,698 $179347 $197,641 $34,616 
Otiier U13I2 138783 187327 S7,956 

$290710 $318.130 $384.968 $92372 

Royalties $ — $ — $ — $ — 

Management and service contract fees $ — $ — $ — $ — 
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< ) ELECTRONIC C O M M U N I C A T A A . 4 LNC 

NOTES TO nNANCIAL STATEMENTS—(CoMiaawi) 

I I . Stock OvUowi 

In January. 1965. tiw itodriwlders approved a qudified stock option plan. In January, 1967, dw stoddmldcri 
approved an amendment lo the plan. A* a resull of this amendment optioot may be granted to selected cxccotivci 
sad other key employees to purchase a maximum of 94311 shares of common stock at not leu tiian 100% of the fair 
marfcet vdue at thc date of grant The options become exerdsable at such times as thc Board of Directors dctcrmfaca 
at the tune tiw options are granted snd expire five years after the date of grant. Further faformatioa rcUting to 
this plan for thc three years and three months eaded December 31, 1967. is sununarized bdow: 

O r m x s OuterAMMNo: 

As ef September SO, 1967: 

Graated odriflf fitcal year* 
1965 
1966 
1967 

As of Deecadwr 31. 1967: 

Granted during fiscd year— 
iw$ 
1M6 
1967 

(xnaicd dnring dw three months ended 
Decendwr 31, 1967 

"sS: 
Shtfw 

8360 
8350 

12300 

28310 

6360 
5300 
9300 

U300 

$1360 

OpUoaPflM 
f t r Shirt 

$&99 
$l&19to$2235 

taouoo 

$8«9 
$1833 aad $2235 

$2439 

A*lt»«H« 

$ 72.459 
156390 
250300 

$ 479.149 

$ 61371 
106367 
190300 

333315 

$691353 

•lOMMOrMMe 
Per Stan 

$&99 
$1773 to $2232 

$2030-

$199 
$1833 and $2232 

$2030 

$2439 

U M I W * * * 

$ 72^459 
1S1173 
2S0U00O 

$ 477331 

$ 61371 
106v414 
uogooo 

$«9M0t 

MwMVd 

Ornom Wnca BtCAsa Emcisawa: 
Daring fiscal year— 

1965 30700 
1966 7300 
1967 12300 

Durfag thc Ihree montu ended December 
31. 1967 13300 

64300 

rrrSbM* 

$2030 to $25.13 
$2030 

$2439 

$303316 
156325 

250300 

S3331S 

$1343356 

r w S t a n 

$938 
$1939 to $25.13 

$2030 

$2439 

^M m n 

$301316 
155394 
250300 

33S3IS 

$1XH232S 
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ELECTRONIC COMMUNlCAt ^NS, INC 

NOTES TO nNANOAL STATEMENTS—(C«Htllaaed) 

Ormirs E x i a a m : 

During fiscal ycar^ 

1965 

1966 

1967 

During the three mooth* ended December 
31, 1967 

31360 

K»|Kt 
Starat 

4600 

lOLlOO 

9310 

6330 

OpMn 
rnStar* 

$938 

$938 

$8.99to$938 

$8.99to$2030 

PllM 
AaBr«*M* 

$ 45.448 

99788 

85762 

110312 

MaAM 
i M a B 

V*»H 

t t t mmm 

$ 350310 

$IL50to$193S $ 62350 

$1838to$Z238 201300 

$t3J8to$l7.U IMTao 

$273Sto$3a25 194344 

$ 6S57M 

At September 30l 1967, and December 31, 1967, 70301 dnrcs and 63351 shaft*, reapecth«ly, of ECTs 
stoefc were reserved for issuance fa cwmwction witb thu pita 

In additfaa, aa optfan which had been granted to aa employee of a 
year 1967 to purcfaase 550 shares at $9.10 per share. The aggregate 
market value at tune of exerdse wa* $14375. 

nibsklfafy wu exereised dnring fiscal 
price was $5305 and Ihe 

ECI also hat a lesti'kted stoefc optfan pun. appraved by dw stocfchokiera, for the purchaae of 
by selected executives and key employees; Iwwevcr, this plan wat superseded by tfae adoptioa of tiw qnallfied 
option plan fa 196SL Coosequeatiy, no farther optfaas tan be granted under tiifa plaa. No 
nader tiw plan daring fiscal 1967. Tbe optioa prices are 85% of tiw market prfaes of the 
date of grant Further informatian rdating to this plan for the three years and time months 
31, 1967, u snannariKd bdow: 

Pkf 

Omons OotsVAinoM: 

As of September 30̂  1967: 

(Graated durfag fised ^ 

1961 212 

1963 2390 

2322 

As of Decenber 31,1967: 

Granted daring fiscal fttr— 
1961 116 

1963 j3oe 

1324 

$1430 

$977 

»3i348 

22373 

$2S321 

$1636 

$1L48 

$3un9 
36389 

$301108 

$1430 

$977 

$1324 

17364 

$19388 

$16146 

$11;48 

$1309 

20756 

$22365 
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( ) 

ELECTRONIC COMMUNICATIONS, INC 

NOTES TO nNANCUL STATEMENTS—(Coatfnanl) 

OPTIONS W S K S 

During filed 

1965 . . . 
1966 . . . 

y e u -

2: 
Shan* 

5350 

. . . 2367 

7.917 

NualMr 

OpdoaPfto* 

PwSbii* As|t iHI» 

$1074 to $1539 $61,934 
$1074 30792 

$92726 

OpttMiPrte* 
PtrStare At0*|ate 

ttJ!iist:iSLt 
t t t sam 

$a38tof»33 
$1738 

A m w i i * 

$44336 

51368 

$95388 

• H M M B M d M d 
PKrSbua 

OmDNS FiiH'iisa: 

During fiscal, 
1965 3300 
1966 6381 
1967 3366 

Doniia the three moothi coded Deocnbcr 
31. 1967 598 

1x645 

$ia74to$ai7 $ 36,108 
$I074to$l539 79788 
$977to$12.90 41303 

$ILS0to$1830 $ 49318 
$1730to$2730 1211675 
$1530to$267S 78340 

$977to$1430 6333 $2338to$273S 151050 

$161332 $265363 

At September 30, 1967. aad Deeeaiber 31, 1967. %S22 sfaares and 1 , ^ share*, respectively, of ECT* oooaMn 
stock were fe*erved for issuance fa connecticm with this plan* 

Certain of tbe uicguiug Inmi UMtsoa ho* beea adlnitod to ccaect tac cflael et the 10% stoefc dividcad fa Daccowcr, 1966i 

No charge* have been reaected fa the uiounw statement with respect to tibese optica*. Wbea sutli optimis ore 
exercised, ECI records the proceeds fa excess of tbe par vahw of the share* (or of tbe cost of tbe treasaiy share* 
used to satisfy thc optioas) u capilal sorplua. 

,1 
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INSPECTOR; Gerald W. Allen LICENSEE; Standard Precision,Wichit i 

DATE OF INSPECTION; December 8, 1966 TYPE; Original 

PERSONS ACCOMPANYING INSPECTOR: Jerome A. Halperin | EXHIBfT 

LICENSE INSPECTED; 25-R061-01 (E 67) 

PREVIOUS NC ITEMS CORRECTED ( P a r t i a l Compliance) 

Past surveys, while not l i s t i n g these itenis as noncompliance, noted t h a t the 
contamination l e v e l s were excessive a t the plant and t h a t appropr ia te survey 
instruments and handling procedures had not been developed. Contamination 
l eve l s have been developed, but a r e not being followed completely, A survey 
instrument has been obtained, but was not in proper opera t ing order a t the 
time ofthe inspect ion . 

INSPECTION FINDINGS - INCLUDE NONCOKPLIANCE ITEMS 

(1) Outside door of the s t r i pp ing room was not posted a s a r a d i a t i o n a r e a . 
Sec. 28-35-B6 (B). ' 

(2) Waste can was not laibeled. Sec. 28-35>-86 (D). 

(3) The a i s l e in the s torage area was not r e s t r i c t e d ; dose r a t e s in t h i s a i s l e are 
in excess of Sec. 28-55-81. 

(It) Contamination in the s t r ipp ing room i s s t i l l excess ive . License Condition IU. 

(5) The hood duct contained s ign i f i can t q u a n t i t i e s of rad ium-contaminated a sh . 
Sec. 28-35-90. 

(6) F i l t e r s were being burned. Sec, 28-35-93. 

(7) Survey instruments were not in proper operat ing c o n d i t i o n . License Condition 14. 

(8) Surveys were not being conducted a s required by Condition 13. 

(9) Handling pf'ocedures for surplus instruments were not being adequately followed 
as required by License Condition 14 . 

(10) The names of the users a s l i s t e d on the l i c e n s e were i n c o r r e c t . License Condition 1 

INSPECTION RESULTS DISCUSSED WITH 

C. L. Savryer indicated t h a t the following s teps were t o be t aken to cor rec t the 
items noted above: 

( i ) The outside door of the s t r ipping room wi l l be posted wi th a sign similar t o 
that used on the ins ide door, 

(2) The waste can wi l l be adequately l abe led . 

(3) The a i s l e in the s torage area wi l l be properly r e s t r i c t e d and posted. 



INSPECT(»: Gerald W, Allen LICENSEE: Standard Precision,Wichit i 

DATE OF INSPECTION: December 8, 1966 TYPE; Or ig inal 

PERSONS ACCOMPANYING INSPECTOR: Jerome A. Halperin I EXHIBIT 

LICENSE INSPECTED: 25-R061-01 (E 67) l ] 

PREVIOUS NC ITEMS CORRECTED ( P a r t i a l Compliance) 

Past surveys, while not l i s t i n g these items as noncompliance, noted t h a t the 
contamination l e v e l s were excessive a t the plant and t h a t appropr ia te survey 
instruments and handling procedures had not been developed. Contamination 
l e v e l s have been developed, but a r e not being followed completely. A survey 
instrument has been obta ined, but was not in proper operat ing order a t the 
time of Ihe inspec t ion . 

INSPECTION FINDINGS - INCLUDE NONCOMPLIANCE ITEMS 

(1) Outside door of the s t r i p p i n g rocm was not posted a s a r a d i a t i o n a r e a . 
Sec. 28-35-86 (B). 

(2) Vaste can was not laibeled. Sec. 28-35-86 (D). 

(3) The a i s l e in the s torage a rea was not r e s t r i c t e d ; dose r a t e s in t h i s a i s l e a re 
in excess of Sec. 26-55-81. 

(U) Contamination in the s t r ipp ing room i s s t i l l excess ive .^ License Condition IH, 

(5) The hood duct contained s i g n i f i c a n t q u a n t i t i e s of rad iun-contaminated ash . 
Sec. 28-35-90. 

(6) F i l t e r s were being burned. Sec, 28-35-93. 

(7) Survey instruments were not in proper operat ing cond i t ion . License Condition m . 

(8) Surveys were not being conducted a s requi red by Condition 13. 

(9) Handling procedures for surplus instruments were not being adequately followed 
as required by License Condition IU, 

(10) The names of the use r s a s l i s t e d on the l i c e n s e were i n c o r r e c t . License Condition 1 

INSPECTION RESULTS DISCUSSED WITH 

C. L. Sav/yer indicated t h a t the followii>g s teps were t o be taken t o co r rec t the 
iteins noted above: 

( i ) The outs ide door of the s t r ipp ing room w i l l be posted with a s ign s imilar t o 
tha t used on the ins ide door . 

(2) The waste can wi l l be adequately l a b e l e d . 

(3) The a i s l e in the s torage area w i l l be proper ly r e s t r i c t e d and pos ted . 



(U) The s t r i pp ing room wi l l be cleaned and a proper covering for the bench tops 
obtained, 

(5) Work i s being s t a r t e d on a plan for c leaning out t h e f lue and duc t s of the hood, 

(6) F i l t e r s w i l l no longer be burned, 

(7) The sludge g u t t e r w i l l be cleaned aixi no more f i l t r a t e allowed t o accumulate in i t , 

(8) The survey instrument i s being returned t o t h e manufacturer for r e p a i r , A 
r e l i a b l e c a l i b r a t i o n set wi l l be purchased. The survey schedule wi l l be 
r e - e s t ab l i shed a t proper f requencies , 

(9) Handling procedures for surplus instruments w i l l be properly followed. 

(10) The u s e r s ' names a r e t o be changed on t h e l i c e n s e . 

A. ADMINISTRATION 

1, Persons Contacted T i t l e Respons ib i l i t y 

C.L. Sawyer Chief, (Juali ty Control To r epo r t under l i cense 

requi rements . 

2, Organization , 

(a) General 

Standard P rec i s ion i s a d iv i s ion of E lec t ron ic Communications, I n c . and the 
Goneral Manager of Standard Prec i s ion , Mr. Char les Manhart, i s a corpora te 
vice pres ident of t h e parent o rgan iza t ion . Mr. Robert Bonnel i s t h e a s s i s t a n t 
general manager and Mr, C.L, Sawyer i s d i r e c t l y respons ib le for t h e s e two men. 
During the d i scuss ion of the admin i s t r a t ive s t r u c t u r e of the company, i t was 
learned t h a t Mr. Hovard Chadd, t he ind iv idua l named on t h e l i c e n s e a s super
v isor of t h e use of r ad ioac t ive m a t e r i a l s , i s no longer assigned t t e t duty and 
had been t r a n s f e r r e d t o another area in t h e company. I t was a l s o noted t h a t 
Mr, H.W, Scudlow and Mr, Walter Kaczocha, t h e persons formally a c t i v e in t h i s 
a r e a , lad l e f t t h e company pr ior t o September 1 , 1966, 

(b) Iso topes Consnittee (members and funct ion) - none required 

3, Radiation Safety 

Radiation Safety Officer ( name- t i t l e -du ty - au tho r i t y ) 

Mr, C L , Sawyer, Chief, Qual i ty Control 
Supervises the r a d i a t i o n con t ro l program and has been 
a c t i v e l y engaged in t h i s r e s p o n s i b i l t y s ince October 3 1 , 1966. 
P r i o r t o h i s employment by Standard Prec i s ion , he had wor)ced for 
17 years a t Garwin I n d u s t r i e s . 

U, Ins t ruc t ion of Personnel 

Written procedures a r e required by t h e License Condition l u . These procedures 
include i n s t r u c t i o n s on where the teardown and s t r i pp ing opera t ions a r e to be 
carr ied ou t , d i r e c t i o n s concerning how t h e teardown and s t r i pp ing i s t o be 



accomplished and specia l i n s t ruc t i ons concerning how the s t r ipp ing so lu t ion 
i s t o be handled a f t e r i t has been used t o remove radium baring paint from 
d i a l s and p o i n t e r s . These procedures were submitted January 8 , 1966 and have 
not been changed since tha t da t e . These procedures have been d i s t r i b u t e d t o 
the enployees who a re working with the r a d i o a c t i v e m a t e r i a l s . 

I t was noted by t h e inspectors tha t while t h e wr i t ten procedures had not been 
changed, t h e a c t u a l handling procedures had been changed and included barning 
of used f i l t e r paper. 

5. Procurement, Records of Receipt , Transfer 
Description of procurement procedure 

Instruments in q u a n t i t i e s of 5, 10 cr up to several hundred are received a t 
one time in the stockroom. The instruments a re usual ly government surplus which 
iBve been purchased from surplus d e a l e r s or by bid from the General Supply Agency. 
The bids a re spec i f i c a s t o type and q u a l i t y of the ins t ruments , but no r e q u i r e 
ment i s made a s t o the rad ioac t ive ma te r i a l contained. 

Records a r e kept in a Kardex system which conta ins data such a s t h e date of 
r e c e i p t , s u p p l i e r , qua l i t y , accounting da ta and the type for each instrument . 
This system does not indicate whether the instruments conta in r a d i o a c t i v e 
d i a l s , e t c . The p r inc ipa l instruments purchased are a i r speed ind ica to r s ' and 
gyro hor izons . 

Comments: (procurement r a t e - quan t i ty and da te ) 

Examples of procvirement r a t e s , q u a n t i t i e s and da tes fol lows: 

Purchased from Ju ly 1 , 1966 t o December 8, 1966 - 1,200 instruments of 
which 100 were a i r speed, a few were other instruments and t h e remainder 
were gyro hor izons , 

6, Inventory of Licensed Material Ouantitv 

_ _^ Licensed - Possessed Form 
Isotope » _ ^ ^ — _ _ ^ — 1 ^ — _ _ _ ^ _ ^ 

Ra-226 700-800 gyro horizons Paint on instrument d i a l s 
and hands 

B. OPERATIONS, FACILITIES, INSTRUMENTATION (DESCRIPTIONS): 

1, Use of Licensed Material 

Licensed m a t e r i a l i s used only inasmuch a s t h e r ad ioac t i ve mater ia l on surplus 
instrument d i a l s and po in te rs i s s t r ipped off p r io r t o repa in t ing t h e instruments 
with non-rad ioac t ive mater ia ls and reassembling and r e p a i r of the instruments 
for r e s a l e . 

2. F a c i l i t i e s and equipment 

F a c i l i t i e s include one la rge Butler type bui ld ing a s shown in a sketch added 
to t h i s r e p o r t . Three specif ic a reas a r e indicated as a r ea s in which radioact ive 
mater ials w i l l be used. The f i r s t i s t h e s torage area which c o n s i s t s of a 
stockroom on a balcony a t the rear of t h e bui lding and i s used for storage of 
intact instruments p r io r t o teardown and s t r i p p i n g . Th i s room c o n s i s t s of an 
a i s l e between two long rows of shelves ; t he shelves a t t he back a re the only 



C . RADIOLOGICAL PRACTICES 

1 . Survey Program 

a. Descr ip t ion of surveys (con t ro l l ed and uncontrolled a reas ) 

Biweekly surveys with the Ludlum meter had been ca r r i ed out in January 1966 
as requi red by the l i c e n s e . In the months following January, however, 
survey frequency was not maintained a t the biweekly l e v e l . Survey records 
indicated a t l e a s t p a r t i a l surveys had been pErformed on the following da t e s : 
3-11-66, 7-22-66, 7-26-66, 7-29-66, 8-1-66, 8-5-66, 8-8-55, 10-31-56 
and no surveys lave been conducted s ince 10-31-66. 
All surveys had been reported in terms of counts per minute r a t h e r than 
d i s i n t i g r a t i o n s per minute and no a r e a s were defined in the survey. 

b . Resu l t s ( l e v e l s , e t c . ) 

Resul ts of the survey indicated l e v e l s from 0 cpm a t many of the survey 
poin ts t o 3,000 cpm. The survey p o i n t s t h a t a re c o n s i s t e n t l y high were 
Nos. 1 ,2 ,U,5 ,6 ,7 ,8 ,10,18 6 19 . Sample readings a t t h e s e po in t s were taken 
on 8-8-66: 

1; 1,200 cpm; 2, 1,500 cpm; 3 , 500 cpm; U, 600 cpm; 5 , 1,000 cpm. 

2. Personnel Monitoring 

Personnel monitoring by film badge or pocket dosimeter is not and never 
has been used by Standard Precision. 

3. Waste Disposal 

Descr ip t ion: 

In the s t r ipp ing room, a paint s t r i p p i n g solvent (S tanaso l ; Stoddard solvent) 
i s used t o s t r i p the r ad ioac t ive pa in t from the faces and hands of t h e radium 
painted d i a l s . This radium contaminated solvent i s then f i l t e r e d by suction, 
the f i l t r a t e or supernate i s washed down the dra in in to the sewers and the 
f i l t e r s a r e burned and the ash c o l l e c t e d for storage and d isposa l t o a 
commercial waste d isposal o rgan iza t ion . No ana lys i s had been run on the 
supernatent and there ' have been no d i sposa l s of the v«s te ash . The s t r ipping 
so lu t ion before f i l t r a t i o n i s s tored in a s t a i n l e s s s t e e l can with a c lasp 
top and the ash from the burned f i l t e r s i s stored in a one gal lon bucket with 
no l i d . There has been no d i sposa l of waste l i c e n s e s issued. 

U. Leak Tes t s 

Not requi red 

D . MISCELLANEOUS 

1. Inc iden ts : None 

2. I n spec to r ' s Survey Resu l t s : 

From the map included in the r e p o r t , the following a rea numbers and the following 
survey r e s u l t s are reported by the inspec to rs at t h e time of the inspection: 



The second area i s designated a teardown a r e a . I t i s an area about 20 f t . by 20 f t . 
containing workbenches where the Inst ruments a r e to rn dovm. The a rea i s not 
separated phys ica l ly from the other p a r t s of t h e plant and i s designated 
admin i s t r a t i ve ly as semi- res t r i c ted . This a rea i s used s o l e l y for t h e teardown 
of poss ib ly rad ioac t ive d i a l s and t h i s i s a sporadic procedure . 

The t h i r d area i s the s t r ipping area and i s t he only completely r e s t r i c t e d a rea . 
The entrance i s l imited t o those persons working in the a r e a . The connecting 
door t o t h e remainder of the plant i s posted adequately; however, t h e door t o 
t h e yard ou t s ide the plant was not pos ted . The area designated a s the s t r ipping 
area con ta in s two s t a i n l e s s s t ee l work top benches, a hood, a work t a b l e and i s 
used for s to rage of the rad ioac t ive waste in t h e solvent and dry forms. 

3, Storage 

Storage of t h e possibly rad ioac t ive d i a l s i s accomplished in the s to rage room 
described above. Storage of the r a d i o a c t i v e ma te r i a l s s t r ipped from t h e d i a l s 
i s accomplished in the s t r ipping room in a s t a i n l e s s s t e e l bucket with a snap 
top l i d . After the solvent has been f i l t e r e d , s torage of the ash from the 
burned f i l t e r s vets accomplished in a second bucket tha t was not a t t h e t ime of 
t h e Inspec t ion f i t t e d with a l i d . Nei ther of t h e s e buckets was adequate ly 
posted. 

U. Res t r ic ted a r e a , where and who con t ro l s? 

The only completely r e s t r i c t e d area a t t h e t ime of the inspec t ion was t h e ' 
s t r ipp ing room which i s control led a d m i n i s t r a t i v e l y by Mr, C.L. Sawyer. 
I t was adequate ly posted on the door opening i n t o t h e p lan t but was inadequately 
posted on the outs ide door. 

5. Instrumentat ion (type-range-operable-<:al i b r a t ion) 

The only inst rumentat ion avai lab le a r e Ludlum Model 12 with a 1.5 inch 
' diameter probe and a c i v i l defense Geiger coun te r . No c a l i b r a t i o n equipment 

vas a v a i l a b l e for e i t he r of these i n s t rumen t s , except for t h r e e a lpha check 
sources of nominal 250, 2,500 and 25,000 counts per minute (cpm) supplied by 
the Kansas S ta te Department of Health, I t appeared tha t the alpha instrument 
vias not funct ioning properly at the t ime of t h e inspect ion and r e t u r n t o the 
manufacturer for r epa i r vas recommended. 

6, • Posting and l abe l ing (include cont ro l dev i ce s ) 

a . Area pos t ing : The s t r ipping area and t h e s torage area a re both posted as 
containing r a d i o a c t i v e m a t e r i a l s and entrance i n t o t h e 
s t r ipping area was r e s t r i c t e d . 

b . Container l abe l ing : Neither of the vraste conta iners were labeled proper ly . 

c . Source t a g s : Not applicable 



Fixed C o n t a m i n a t i o n Survey With^PAC-3G Alpha Mete r s 

Resu l t s : 

Area Number 

1 

2 

3 

U 

5 

* 

Bench Top 

(Left end) 

6 

7 

8 

9 

10 

11 

12 

13 

IU 

I S 

16 

17 

18 

19 

20 

21 

U,000 

dpm/60 cm^ 

200,000 + 

50,000 

16 ,000 

5,000 

20,000 

( c e n t e r ) (R igh t end) 

U0,000 ' 12 ,000 

20 ,000 -30 ,000 

3,000 

6,000 

20,000 

2 , 0 0 0 - 6 , 0 0 0 

5 ,000 -6 ,000 

5,000 

600 

500- (10 i n c h e s f r o n t doo r ) 

600 

200 (30 i n c h e s f r o n t d o o t ) 

12 ,000 

U0,000 

12 ,000 

1,000 

600 

UOC-1,000 

(one spot 1 5 , 0 0 0 - 1 8 , 0 0 0 ) 



Area Nxanber 

22 

23 

2U 

25 

26 

27 

dpm/60 cm2 

800 

UOO-1,000 

800 

800 

500 

800-1,000 

Removable alpha contamination: F i l t e r paper wipes counted in IPC 

dpm/lOO cm^ 

UU 

102 

17U 

125 

351 

275.0 

198 

602.0 

1008.U = 19.9/sample 

16.2 dpm/mg 
or 

16,200 dpm/gram 

Air samples were taken at flow meter reading of UO (equiva lent t o 3.06 l /min . ) 
for 10 minutes through AA mi l l ipore f i l t e r s with a Gelman b a t t e r y powered pump, 
and counted immediately with the PAC-3G Eberl ine Alpha meter*, Nothing over back
ground was obtained from e i the r of the a i r samples; one t a k e n near the hood and 
one taken over t h e bench top in the s t r ipp ing room. 

Smear Number 

12 

IU 

15 

16 

17 

18 

19 

20 

21 

Area Number 

21 at area of hot spot 

II II 

1 

u 

10 

Str ipping room work area 

at highest alpha count 

Str ipping room wsrk area 

a t highest alpha count 

Inside of vas te can 

Inside of hood 



The gaimna levels at yarious locations in the plant , taken with a NUCOR CS-UOA 
ionization chamber: 

1, Stockroom a i s l e near the supply of gyro horizons - 2-5 mR/hr. 

2, Middle of stripping room - 1 mR/hr. 

3, Drain gutter " " - 5 mR/hr. 

U, Sink area " " - 2 mR/hr, 

5, Hood at top inside " - 50 mR/hr, 

6, Hood working space " - 11 mR/hr. 

Samples were collected of stripping solvent (A) and material in gutter (B) 

Laboratory evaluation i s as follows: 

A, 500 lambda sample of liquid dried and counted in IPC yielded gross alpha count 
of 7U0 dpm/ml, 

B, U28 mg, of solid dried and counted in IPC yielded a gross alpha count of 8.85 
dpm/mg pr 8,860 dpm/gram. 
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State Department of Health 
Topeka 

M E M O R A N D U M 

Date February 2, 1967 

To: p£ i , 

Fronn: Jerome A. Halperin, Chief, Radiological Health Section 

Subject: Telephone Call to Mr. C L . Sawyer of Friday, January 27, 1967 

On Friday January 27, I contacted Mr. C.L, Sawyer and Indicated to him 
that this Department bas recently received a proposal from the Eberline 
Inttrunent Corporation of Santa Fe, Kew Mexico with regard to the studying 
and deecntoDinatlon of a radivan dial stripping company in Kansas as part 
of a research project under contract with the U,S, Public Health Ser̂ erice, 
Hatiooal Center for Radiological Hecilth. 

In that we had just sent a requirement letter to Stemdard Precision advising 
Sawyer of the findings of our inspection made in Decenber 1966; I felt it ' 
necessary to request Mr. Sawyer not to perfom any decontamination until 
we had reeontacted hio in regard as to whether Standard Precision had been 
selected aa ths target company for study under PHS contract. 

J/)H:re 
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ElECnONIC EQUIPMENT 
INSTRUMENTATION 
ELECTRO-MECHANICAI EQUIPMENT 

February 17, 1967 

Mr. Jerome A. Halperin 
Environmental Health Services 
Kansas State Department of Health 
Topeka, Kansas 

Dear Mr. Halperin, 

This letter will confirm our interest ta the proposed decontamination program you 
outlined to Mr. Sawyer via telephone. We understand a meeting will be scheduled 
to discuss the proposal details and establish tbe groimd rules of the program. 

Tbis proposal is understood to consist of a survey to determine fhe level of con
tamination and flow of the instruments containing ihe contaminate followed by 
actual decontamination processes. Included in the program are ingestion exami
nations and tests of employees, present and past, that handled the disassembly-
cleaning operations of the referenced instruments. Concluding will be consult
ations with Standard Precision control personnel relative to methods and procedures 
to maintain safe radiation levels. 

We are cognizant of tfae disposal responsibilities and the storage requirements prior 
to disposal relative to the contaminate collected. 

Please proceed with (he plsnnlpg of the discussion meeting which we understand 
will include you and a representative of fhe Eberline Instrument Corporation, fhe 
participating firm. Also, please keep us Informed so that we may arrive at a 
mutually satisfactory date for subject meeting. 

Very truly yours. 

W. E. (Gene) Hill 
Quality Control Manager 
mkl 
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• EtECTRONIC EQUIPMENT 
• INSnUMENTATION 
• ElECTKO-MECHANICAl EQUIPMENT 

February 17, 1967 

Mr. Jerome A. Halperin 
Environmental Health Seivices 
Kansas State Department of Health. 
Topeka, Kansas 

Dear Mr. Halperin, 

This letter will confirm our Interest in the proposed decontamination program you 
outlined to Mr. Sawyer via telephone. We understand a meeting will be scheduled 
to discuss fhe proposal details and establish the ground rules of the program. 

This proposal is understood to consist of a survey to determine fhe level of con
tamination and flow of the instruments containing the contaminate followed by 
actual decontamination processes. Included in the program are ingestion exami
nations and tests of employees, present and past, fbat handled the disassembly-
cleaning operations of fhe referenced instruments. Concluding will be consult
ations with Standard Precision control personnel relative to methods and procedures 
to maintain safe radiation levels. 

We are cognizant of fhe disposal responsibilities and the storage requirements prior 
to disposal relative to the contaminate collected. 

Please proceed with fhe planni|ig of the discussion meeting which we understand 
will include you and a representative of fhe Eberline Instrument Corporation, fhe 
participating firm. Also, please keep us Informed so that we may arrive at a 
mutually satisfactory date for subject meeting. 

Very truly yours. 

W. E. (Gene) Hill 
Quality Control Manager 
mkl 
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Mr* W« S* Bill Faga -2-> Jaljr U» 1967 

A Blapla oontrol program that va raoonpand for your faeiUty ia ao
olaaad. 

Tha information you oaad for your new lieanaa appliastion ia liatad 
by it«a numbar on tha applieatioa blank* nia ralatad infonmtioa 
ygn naad te anavar tha la t tar of jsocHoonpliaaea SLJB alao aoolMod* 

Plaaaa eentioaa to vaar film badgaa» taka a i r jma^laa ata* aa aat-
linad praviooaly until fturtbar aotlea* faka a aooroa raadlog a a ^ 
tima yoa daanga aaaplaa ao X oaa uaa ttaia aa a ttaa maxk oo tha 
ohart aa vail as for ealibpatioo pG r̂peaao* 8aod aa tha nrlaa a«»-
plas aa oooo aa poaaibla ao wa eaa eoaqplata thia phaaa of oar pro-

Call ma if yoa hafO asy qioaatioaa abottt a l l oi tfaia« Va ttaorooi^tajr 
appraoiata yoar ooflparatioa. 

Tary tmly yoars^ 

]JHPffi'nf? mSTSDIOKT COUOBAXSOH 

Bria U Oaigar^ Mtnagar 
Oapatrtamtt c f BMioahaaiatry 

ILO/tela 

awloaturaa 

oei Nr. Jarwa BUklpariB, Kanaaa Stata Dopt» of Hialth^ I0|iaka« Kanaaa 
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THE NAUONAL CASH REGISim GOMPANY 

% 

ELECTRONIC COMMUNICATIONS, INC 

fiXCHilNGfi OFFER 

Dated as of Blay 20, 1968 



THE NAUONAL CASH REGISTER COMPANY 

ELECmONIC COMMUNICATIONS, INC. 

EXCHANGE GIVER 

AGREEMENT, dated as of Kay 20, 1968, between The National Oash 
Register Compaiiy, a Muyland oorporation ("NOR") and Eledronic Oom-
mtmications, Inc, a New Jersey corporation ("EOI"): 

WHEBBAS, N O R wishes to obtain not less than 80% of the ontatanding 
Oommon Stock of ECI in exchange for ahares of Oomman Stoek of NOR at 
the rate of one share of Oommon Stockof NOR for each two shares of Common 
Stock of EOI, such exchange io be effected fay NCR thronj^ an exchange offer 
made directly to the holders of Conmion Stock of JEOI (the "Exchange Offer"); 

WBSSBMAB, the Board of Directors of ECI at a meeting thereof held April 
1,1968, by mumimoQs vote approved the Bxehange Offer, snbjeet to certain 
ccmditions, and voted to recommend to the holders of Common Stoek of ECI 
that they exchange thehr shares of ECI's Common Stock for shares of NCR's 
Oommon Stock in aooordaQoe with the teirms of the Exchange Offer; and 

WwBBR/Uf E d wishes to cooperate with NOR in effecting the Exdiange 
Offer} 

Now, TuKUKKUBK, ID Consideration of the foregoing and subject to the terms 
and conditions hereinafter set forth, the parties hereto agree as follows: 

1.1. The term "Expiration Date" as used herein shall mean the SOth day 
after the commencement of the Exchange Offer or such later date, not later tban 
the 60th day after sach commencement, as NCR shall designate aa the Expira
tion Date of the Exchange Offer. 

1.2. The term "Cierang Date" as nsed herein shall mean the tenth business 
day next sacoeeding the Esqtiration Date. 

n 
ECI agrees as follows: 

2.1. Prior to the Gosing Date, it will not engage in any transaction other 
than transactions in tbe ordinary course of business except that it may (i) sell 



¥ 

i ' ) C ) 

the assets of iis Benson Manufacturing Division for either cash in an amomit, 
before deducting expenses and commissions, not less than the net book valne 
of such assets or such other consideration as may be satisfactory to NCR; 
(ii) pay regular quarterly cash dividends not in excess of |0.05 per share on its 
outstanding shares of Oommon Stock and not in excess of $0.15 per share on its 
6% Oumulative Convertible Preferred Stock; (iii) call for redemption all of its 
outstanding shares of 6% Cmnuhitive Convertible Preferred Stock; (iv) 
purchase or call for redemption for the Sinking Fund the Convertible Subor
dinated Debentures of The Benson Manufacturing Gompany (the "Benson 
Debentures") assumed by ECI and (v) pay its expenses (including the feea of 
its counsel and independent public accountants) in connection with the negotia
tion and preparation of this Agreement, the registration statement on Form 
S-l referred to below, tiie Exchange Offer and the transaetiona contenqilated 
thereby. 

22, ECI will not, prior to the dosing Date, declare or pay aiQr stock 
dividends or split or otherwise subdivide or reclassify its outstanding shares of 
Oommon Stock, or issue, or deliver from its treasury, any shares of soch Oast-
mon Stock exeept upon conversion of its 6% Camulative Convertible Preferred 
Stock or upon conversion of the Benson Debentures or upon exerdse of ont-
standii^ stoek opticms, or issue, or deliver from its treasuiy, any shares of its 
6% Oumulative Convertible Preferred Stock, and prior to that date, E d will 
not grant any additional options to pardiase diares of its stock pursuaot to 
ita Bestricted or Qualified Stock Option Plans or otherwise. 

2Z. ECI will cause its officers, employees, agents, accountants and counsd 
to eooperate with NCR in such reasonable investigation as NOB shall deem 
necessary of the business, properties and records of E d and in the preparation 
of the registration statement on Form S-l referred to bdow and will supply 
NCB with such additional information and material as it may reaaonably 
require in connection with the Exchange Offer, including a letter to aeooiiq>any 
the Exchange Offer and to be addressed to the holders of Oommon Stoek of 
BOI, in form satisfactory to NCB, recommending to such holdera the acceptance 
of the Exchange Offer, such letter to be signed by the Chairman of the Board 
and the Preddent of EOI by order of the Board of Directors. -

2.4. Between the date of this Agreement and the Olosing Date, £01 wiU 
not entertain, recommend or negotiate in respect of, any other exchange offer 
or any plan of merger, consolidation, sale of assets (otiier than the assets of 
the Benson Manufacturing Division) or other similar corporate reorganization. 

. .' 2,5. Not less than twenty full business days preceding the Closing Date, 
^ EOI will deliver to NOR a list of all of&cers and employees holding outstanding 

-i. ' 



options to purchase Oommon Stock from E d in auffident detail to pennit 
NCR to prepare for delivery at the cloaing on the Olosing Date subetttated 
stock options aa contemptoted in Section 3.5 hereol 

m 
NOR agrees as follows: 

3.1. To proceed to prqwre and file with the Securities and Bxehange 
Oommisdon a registration statement on Form S-l under the Securities Aet of 
1933 covering the shares of its Common Stock to be offered to the holden of 
(Tommon Stock of EOI pursuant to the Exchange Offer and to use its best 
efforts to cause such registration statement to be ordered efleetiTe. 

3.2. As promptiy as practicable after ihe said registration statenient has 
become effective, io offer to fhe holders of all of ihe outstanding Oommon Stock 
of E d to exchange Oommon Stock of NOR for their shares of Oommon Stoek 
of ECI in accordance with the terms of the Exdiange Offer, such offer to be 
made in such manner as will, in the opinion of counsd for E d , qualify the 
aequidtion of shares of Common Stock of E d by NCR as a tax-free reor-
ganixation pursuant io Seetion 368(a) (1) (B) of the Intemal Revenue Oode of 
1954, as amended. 

33. In the event that the outstanding diares of NCR's Oommon Stoek 
are at aqy time after April 1,1968 changed in number or daaa by reason of 
a eplit-up, merger, consolidation or recapitalisation or by reason of the pay
ment of a stock dividend, io adjust proportionately the exchange ratio under 
the Exchange Offer to refiect such action. 

3.4. Provided the Exchange Offer is consummated as herein contemidaied„ 
upon the request of any former stodchohler of B d wiio may, in the erent 
auch stockholder wishes to dispose of his shares of Common Stock of NOR, 
be deemed to be an "underwriter" as defined in Section 2(11) of the Secu
rities Act of 1933, to amend or supplement fhe said registration statement and 
rdated prospectus (fhe "Prospectus") at NCR's expense so as to peunit 
its use by such etockhoider in effecting sales of Oommon Stock of NOR; pro
vided, however, that the obligation of NOR to so amend or supplement the said 
registration statement and tfae Prospectus diaU expire and terminate twenty-
four months after tbe Oosii^ Date; and provided, further, that after the 
Closing Date NCB shall be obligated to amend or supplement fhe said regis
tration statement no more than once in each of fhe two twelve-month periods 
ending on fhe first and second anniversary dafes thereof, unless fhe requesting 
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stockholder shall agree to pay the expenses of NOR in connection with the 
preparation and filing of such amendment or supplement. 

V ^ fl^ 3.5. At fhe dosing on the Closing Date, to deliver, to the holders of 
J f ^ outstanding stock options granted by ECI to its employees under E d ' s 
P ^ J f Bestricted and QualMed Stock Option Plans, upon canoBllation of thdr add 

J r - options to purdiase ahares of Cominon Stock of J S d sntsSfajg^, ŝ p<^ < " 4 ^ 
(to amounta and ai pieea equivalent to the 1Pi*i^h^«ge'i^to)iopnrdSasei5iTOe 

v / of NCR's Connnon Stock, which options shall, in the opinion of wunsd for B d , 
haye terms which meet the requirementB of Section 425(a) of tihe Liimqid 

jt^ Revenue Code of 1954, as am^ided, and as promptiy as practicable after the 
dosing Date to prepare and file a regiatration statement on Fo|f|||^^ xmAoir 
'JEe Beeuritiee Aet of 1933 covering the ahares of NCR's Common Stock subject 
to audi options. 

3.6. That it shall be obligated to accept for exchange at tfae ratio provided 
herein all of the shares of Cominon Stock of E d tendered in response to the 

' ' y ^ $ Exchange Offer prior to the Expiration Date when certificates for 711,936 
^r ^^ shares of ECI Oommon Stock, plus 80% of any additional shares of such 

Oommon Stock issued after April 30, 1968 upon convcrdon of the Benson 
Debentures or upon exerdse of outstanding stock options, have been depodted 
by the holdera thereof with the Exdiange Agent 

^ 

^-r^."" 
VI' 

IV 

The obUgations of E d hereunder are subject io the fulfillment of the 
following conditions: 

4.1. Between the date of tins Agreement and the Clodng Date, ^ NOR 
ydiall have performed or complied with all of its agreements and obligations to be 

^ performed or complied with hereunder on or befora tbe Closing Date; (u^ thera 
shall have been no material adverse diange in the condition of NOR, finandal or 
otherwise, since the date of theJI^onsolidafed Statement of Finandal Podtion 
contained in the Prospectus; \1|D the shares of NCR's Coinmon Stock to be 

J deliverad to EOI stockholdera pursuant to fhe Exchange Offer and to be subject 
\ y ^ to fhe options raferred fo in Section 3.5 above will be approved for y^Ufp 

J ' |t^ on the New York Stock Exchange on notice of issue; and (iv) ECI dtall be 
Ar ^jr furnished with a certificate of NOB, signed and verified by its Preddent or a 

J-* Vice-Preddent and ifs Secretary or an Assistant Seeretary, dated fhe Clos-
^ ^ ing Date, certifying on information and belief as to the fulfillment of the con

ditions specified in (i)f (ii) and (ui) above. 

y^P 4.2. The shares of NCR's Common Stock to be delivered to fhe holders of 
V ^ / ^ *-/Common Stock of BCI pursuant fo the Exchange Offer when so delivered will 
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have been duly authorized, validly issued, folly paid and non-asaessable, and 
ECI shall have received an opinion of Shearman & Sterling in form and sub
stance satisfactory to ECI and iis counsd dated the Closing Date to such effect 

4.3. Between April 1,1968 and the b^inning of the Exchange Offer thera 
shall have been no diange in the market price of NCR's Common Stock (as 
reported by ihe New York Stock Elxchange) which in the opinion of a majority 
of ECI's Board of Directon ia materially adverse to the holden of Common 
Stock of ECL 

4.4. On or befora the Olosing Date, E d shall have recdved from fhe 
Iniemal Revenue Sendee a tax ruling satiafaciory to Messrs. Ballard, Spahr, 
Andrews & XngersoU, oounsd for E/Ol, to the effeet that the exchange of stoek 
contemplated by the Exehaiige Offer will qualify as a tax free reorganisation 
witfain fhe meaning of Section 368(a)(1)(B) of ihe Intemal Revenue Code 
of 1954, as amended. 

4.5. Prior to the beginning of the Exdiange Offer, E d shall have reedved 
from NCR ifai investment representation in respeet of tfae shares of Conmion 
Stoek of EOI wfaiefa NOR win aequira as a result of the Exdiange Off er. 

4.6. Prior to fhe b^^imdug of the Exdiange Offer, E d shall have reedved 
a letier from Price Waterhouse & Co., stating in effect that on the basis of a 
reading of the latest available unaudited interim finandal statements prepared 
by NOR (whicfa reading does not constitute an examination in aocorduioe witb 
generally accepted auditing standards), and coosnltatioins with officera of NOR 
respondble for finandal and accounting matters, nothing lias come to their 
attention which would cause them io believe tfaat during fhe period from Deoem
ber 31,1967 to a spedfied date within five days of the beginning of the Exchange 
Offer there was any materid adverse change in the finandal podtion of "NOR 
from that set forth in the balance dieef as of Deoember 31,1967 or any material 
adverse change in the results of operations as compared with ifae corresponding 
period in ifae preceding year, except in all instances as set forth in or contem
plated by the registration statement raferred to above and the Prospectus or as 
oocadoned by fhe dedaration or payment of dividends. 

The consummation of fhe Exchange Offer on the Clodng Date is subject to 
fhe satisfaction on or befora such dafe of each of the following conditions pre
cedent, all of which are provided for fhe benefit of NOB and any of which, other 
than the condition contained in Section 5.19 hereof, may be waived by it in 
whole or in part: 

5 
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y 5.1. On the Closing Date, E d shaU be a corporation duly organized and 
"̂  existing in good standing undw tfae laws of the State of New Jersey, and quali

fied io transact business as a foreign corporation in the states of California, 
Florida, Georgia, Illinois, Kansas, Maryland, Missouri, Ohio and Texas; its 
authorized, issued and outstanding capitd stock shall be as stated in the 
latest bahince sheet of ECI (the "Balance Sheet") induded in the Pro
spectus (exeept that the number of issued and outstanding shares of (Tom-
mon Stock of EOI may be increased by the exercise of stock options and aa 
a result of converdons of the Benson Debentnrea and its 6% Cumulative Con
vertible Preferred Stock up to an aggregate of 85,723 shares of Oommon Stodc) 
and all of its issued aiod outstanding diares of Oomnion Stock shall be duly 
authorized, validly issued, fully paid and non-assessable. 

^ 5.2. On the dosing Date, E d diall have performed or complied with 
• all of iis agreements and obligations to be performed or complied with here

under. 

5.3. On the dosing Date, E d shall have no materid liabilities or obBga-
tioms of any nature, whether absolute, aoerned, oontingenf or otherwise, exeept 
those disdosed in writing io NCR prior to the date hereof or as oontemplaied 
by this Agreement and except (i) liabilities as reflected in the Balance Sheet 
and the notes thereto, and changes with respeet to liabilities as may faave 
occurred sinoe flie date of the Balance Sheet, none of whidi changes diaU 
have been materially adverse; (ii) liafailitiea arising out of purdiaae ordera 
or commitments ariaing in the ordinaiy eourse of business, induding tiaMtitiea 
with respect to capitd additions, repain or replacements, and other programs 
and projects wrfaich have been authorized by the Board of Directora on or before 
April 1,1968; (iii) liabilities under contracts, agreements, leases and licenses 
entered into with respect io expenditures, programs and projects autfaoriaed 
on or before April 1,1968, by the Board of Directora of ECI or by officera 
acting pursuant to its aufhorify; (iv) liabilities under leases entered into on 
or before April 1,1968, and under leases entered into thereafter in fhe ordinary 
course of business; and (v) liabilities under EOI's revolving credit agreement 
with certain banks not in excess of $8,000,000, unless consented to by NOR. 

v / 
5.4. Prior to fhe beginning of the Exdiange Offer, NCR shall have been 

fumidied with a schedule of all contracts and agreements (other than contracts 
and purdiase orden in fhe ordinary course of bmsiness), leases and licenses 
io which EOI is a party or ia fhe licensee as of fhe date of the Balance Sheet; 
and on fhe Closing Date EOI shaU not be a party to or fhe licensee under any 
contract, agreement, lease or license other than those reflected in such sdiedule, 
except contracts (induding capifal expandon and improvement contracts), 



agreements, leases and licenses made or entered into after the date of tfae 
Balance Sfaeet in tfae ordinaiy course ot business, none of wbicfa is a burdensome 
contract, agreement, lease or license materiaUy adversely affecting its budneBS, 
operations or financid condition; and io the knowledge of ECI's officen eaeh 
contract, agreement, lease or Ucense io wfaiefa E d is a party or under which 
it is the Ucensee and which has nof been fnUy performed in accordance with 
iis terms shaU be vaUd and enforceable. Induded in the schedule shaU be a 
list and summary description of aU patents, patent appUcations, trademarks^ 
trade names and copyrights owned, hdd or used by ECI or, in the opinion of 
the o&fietB of ECI, required fo enable if fo conduct its budness as presmtly 
conducted, and on the doaing Date the same shaU be valid and in good standing 
and owned by E d 

V^ 5.5. Prior to the beginning of the Exchange Offer NCR diaU have been 
fomidied with a schedule setting forth a summary description of the pfamta 
aad aU otfaer proper^ owned or leased by E d as of tfae date of the Balanee 
Sheet; and on the Cloaing Date E d shaU have good and merchantable title 
to aU the real praperfy owned by it, described in sudi sdiedule, and aU otiier 
property and assets reflected in the Balanee Sheet (otfaer than properiy and 
assets disposed of after the date of the Balance Sheet in the ordinary eonrae 
oi business or as contemplated by this Agreement), free and dear of aU Uena 
and encumbrances other than as reflected in the Balanee Sheet and the notea 
thereto or in such schedule but subject to: (i) sudi minor imperfections of titie 
and encumbrances as are found in propertiea of similar character, publie ways, 
easements for power and utiUties transmisdon, railroad rights of way, and 
other encumbrances, restrictions and easements^ rights and Ueenses whidh may 
be outstanding, which do not in the aggregate materiaUy detract from the vdue 
of fluch properiy or assets or materiaUy interfere witfa tfae present and eon-
tiaaed use thereof in the norud conduct of tfae budness conducted thereon 
and thereby; (ii) Uens for taxes nof yet due or which are being contested in 
good faith by appropriate proceedings, and (iii) other Uens, diarges aad 
encumbrances incidentd io fhe conduct of fhe budneas of E d or ita ownerdup 
of its properties and assets which were incurred in fhe ordinary course of 
budness and nof incurred in counection witii fhe borrowing of money or tfae 
obtaining of advances or credit and wfaiefa do not in tfae aggregate materially 
detract from the vdue of such property or assets or materiaUy impair fhe use 
thereof in fhe ox>eTation of the business of ECI; and on the Closing Dafe NOB 
shall have been furnished with a certificate, signed by the Preddent or a Vice-
President of ECI (based on bis information and beUef), dated the dosing 
Date, to fhe effect thaf E d has good and merdiantable title fo substantJaUv 
aU its properties, subject to fhe exceptions referred to in dauses (i), (U) 
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and (iii) of tiiis Section and that thera have been no materid adverse chdms 
against such properties. "Merchantable titie" as such term is ^ployed herdn 
means such fee titie as Is ordinarily required fay a reasonable purchaser of Uke 
property, subject as aforesaid. 

y 5.6. On tfae dosing Date, tiie plants, warehouses, madiinery and eqnip-
ment of ECI shaU be in good operating condition, free of any defects exeept 
such minor defects as do not and wiU not subetantiaUy interfere with tiie 
continued use thereof in tfae conduct of normd operations, and tfae businesa 
and properties of E d sfaaU not have been adversdy affected in any substantid 
way as the result of auy fire, explodon, acddent, flood, strike, iralkout, com
bination of workmen, war in whicfa the United Statea is a combatant, or aet 
of Ckid. 

\ y 5.7. Prior to ifae beginning of ihe Exdiange Offer, NOR diaU have been 
fuinidied witfa a sdiedule setting fortfa a summary description of all polides of 
fire, UaUUfy and other forms of insurance held by EOI on its properties and 
aasets; and on the doaing Date such polides or otfaer poUdes in comparable 
amounta and scope of ooverage ahaU be duly in force. 

/ " 5£. On ifae doaing Date, E d diaU faave filed d l United Stotes ineome tax 
retuma wfaidi, to ifae knowledge of its officers, ara required to be filed, and E d 
duUl have pdd aU taxes as ahown on such returns and on aU asseeamenio 
reedved by it to tiie extent that audi taxee have become due; the United Statea 
ineome tax retuma of B d dudl have been audited b j the Intemd Revenne Ser-
vioe and aU liabiUtiea ahown by aucfa audits satisfied for aU fiaed yean prior to 
and indnding the fiscd year ended September 30,1964; and, except aa may be 
disdosed to NOR prior to the signing of this Agreement, tfae proviaion for ae-
emed inoome taxes in tfae Balance Sfaeet shaU be adequate, to the extent re
quired by generaUy accepted accounting prindples, to provide for aU known 
contingendea. 

5.9. On tfae dosing Date, substantially aU the accounts recdvable of E d 
as reflected in its books of account on that date shaU aU be vaUd and coUedible 
substantiaUy in ifae net amounts tfacrein set fortfa. 

5J.O. On the dosing Date there shaU be no Utigation before any court or 
proceedings befora any federal, state or other goyernmeaxtal conimisrinn, board 
or other agency, pending or to the knowledge of E d ' s officers threatened 
against or affecting E d or in which E d is or may be a party or of whidi any 
property of ECI is or may be fhe subject, which maf result in any material 
adverae change in fhe business or property of EOI, and NCR shaU have been 
famished by ECI prior fo fhe commencement of fhe Exchange Offer with a list 
of aU actions, suits, and proceedings (if any) which are then pendiug or 

' ^ threatened against ECI, and on the dosing Date a supplemental Ust of any 
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additiond actions, suits or proeeedinga which may be pending or to the knowl
edge of EOI's of&een threatened against ECI on the dosing Date, both sudi 
nets to be certifled on information and beUef by the President or a Vice-Pr5-
dentofEOI. " 

On the dosing Date there shaU not be any pending or threatened Utigation 
in any court or any proceeding by any govemmental commission, board or 
agency, with a view io seeking or in wbicfa it is sought to restrain or prdubit 
consummation of the Exchange Offer or in which it is sought to obtain divesti
ture, rescisdon or damages in connection with this Agreement or the eonsum-
mation of ihe Exchange Offer, and no investigation by any govemmentd agency 
shall be pending or threatened which might eventuate in any such suit, action 
or other proceeding. 

SJi . Since fhe date of the Balanee Shed and up io and induding the 
dosuig Date, E d ehaU not have (i) issued or sdd any stodc, bond or other 
corporate security issued by it or incurred indebtedness for money borrowed, 
other than shares of Coinmon Stock issued pursuant to stock options or upon 
converdons of the Benson Debentures or fhe 6% Cumulative Convertible 
Preferred Stock and other than indebtedness evideeoced by notes in the aggre
gate prindpd amount of not mora than $8,000,000 issued in connection witfa 
borrowing under its revolving credit agreement with certain banks, or paid 
a^y dividend or made any distribution to iia stoddiolders, other than r^;alar 
quarterly dividends of $0.05 per shara on its Oommon Stoek and r^nlar 
dividends at the rate of 6% per annum per diara on its 6% Oumulative Con
vertible Preferred Stodc ($10 par) and payment of the redemption price of 
any shares of its 6% Cumulative Convertible Preferred Stock wfaidi B d may 
have caUed for redemption; (ii) discfaarged any obUgation or liabiUly incurred 
other than in the ordinary course of busuiess or as contemplated by this Agree
ment; (iii) mortgaged or pledged or, exoept in tfae ordinary courae of busineas, 
subjected to Ueu or other encumbrance any of its property or assets, otfaer 
than Uens and encumbrances inddentd to the oondnct of its business or the 
ownership of its property and assets and nof incurred in connection with tfae 
borrowing of money or the obtaining of advances or credit and whidi do not 
in tiie a^%gafe materiaUy detract from fhe vdue of its property or assets 
or materiaUy impair the use thereof in the operation of its business; (iv) 
increased the rate of compensation to or fo become payable to any of ifs officers, 
employees or agents, other than increases in the ordinary course of business, 
or amended, modified or dtered any pendon, compensation or profit-sharing 
plan so as to increase its benefits or fhe cost thereof to EOI other than amend
ments, modifications and dterations resulting from negotiations with unions 
representing employees of ECI; (v) granted any options to purchase dunes 
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of its Common Stock, or (vi) effected any ehange in its certificate of ineorpon* 
tion or by-hiws exoept in connection witfa tfae redemption of its 6% Cumulative 
Convertible Preferred Stock. 

5.12. On tfae dosing Date, tfaera ahaU have been no materid adverae 
change in the finandd condition or assets of E d from those set forth in the 
Balance Sheet; EOI ahaU not be in default, regardless of any graee period, 
with respect to any materid contract, agreement or other instrument to whidi 
it ia a party or l^ whicfa it is bound, and E d shaU not faave anffered aigr 
materid loss, damage or destmction of any of its property or assets whidi ia 
not fuUy covered by insurance and whicfa n d ^ materiaUy and adversely affeet 
its bloainess or operations. 

5.13. On the doeing Date, NOB ahaU have been fnmiahed witfa a certi
ficate of aCl, dgned and verifled Xsy iia Preeidamt and its Seeretary, dated' 
tfae doaing Date^ eertjijying on infomiation and bdief and in audi detail iia' 
l^UK may reasonably require, aa to the fnlflUment of the <wyid*tiffpa apeeifled 
In Sections 5J to 5.4 and 5.6 to 5J2, indudve, of thie Artiele V. and to tfae 
effaet that to tfadr kmndedge thera are no daims againat B d for fladen feea 
or brokerage or otfaer eommisaiona payable in eonneetion witfa flie eonsnmma-
tion of flie transactions contenmlated fay tfais Agreement 

5.14. NOR ahaU faave reedved from ifaars. Ballard, Spahr, Andrews ib 
^ v / IngeraoU of Philaddpfaia, an opinimi, dated Ifae dodng Date, in figrm and 

^ j ^ anbatanee aatiafaetoiy to it and to its eounad, covering flie matten refaned 
- ^ ioinSeetion5JLofaiieArtideT ' 

5.15. NCR afaaU have recdved opinions or titie reports, dated the dosing 
y Date, in form and substanee satiafaciory to it and to its counsdi to the effeet 
y that B d on the dodng Date faad good and marketable titie to the red prop-

\ ^ X ear^ reflected in the Balance Sheet and any red property acquired since 
the date thereof free and dear of aU Uena and encumbrances as stoted in 
Section 5.5, subject on̂ y to the exceptions mentioned in the said Seetion 5.5. 

5.16. On the CloBUig Date, a registration stotement under the Securities 
Act of 1933, as amended, covering tiie shares of Common Stock offered pursuant 
to fhe Bxefaange Offer shaU be effective and no proceedings shaU have beep 

C instituted or threatened by ifae Securities and Exchange C^nuniadon for tfae 
x,,^ purpose of suspending the effectiveness of sudi r^pstration stetement 

5.17. On fhe dosing Dafe, the shares of NCR's Common Stock offered 
purauant to fhe Exchange Offer shaU have been authorized fo be Usted on the 
New York Stock Exdiange upon officid notice of issuance. 

. 5.18. On or prior to fhe dosing Dafe NCR shaU have received a letter 
A y / from Arthur Andersen & Co. steting in effect fbat on the basis of a reading 
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of the latert avaitoble unaudited interim finandal stotements prepaied by 
E d (which reading does not constitute an examination in aeeordanee with 
generaUy accepted auditing standards), and consultotions with officen of E 9 I 
respondble for finandal and accounting matters, nothing has come to tfaeir 
attention whieh causes them to beUeve tfaat during the period from September 
30.1967 to a spedfied date witfain five davs of the doeing Date there waa any 
materid adverse change in the finandal podtion of BOI from that set forth 
in the balance shed as of September 30.1967, induded in the Prospectus, or 
any materid adverse change in the resulto of operations aa compared with the 
corresponding period in the preceding year, except in aU instances aa art ftorth 
in or contemplated by tfae regiatration stotement referred to above and flie 
Prosyeetus or as occasioned by the deelaration or payment of dividenda. 

5J9. On the doaing Date, thera diaU have been depodted with the Ex
dumge Agent certificates for not less than 711,936 shares of BOI Oammon 
Stock, plus 80% of any additiond sfaares of sudi Coinmon Stock issued after 
April 30,1968 upon eonveraion of the Benson Debentures or upon exerdse of 
outstanding stock options. 

5.20. On the Closing Date, B d dudl have deUvered to NCB insfarmnento 
in writing signed by each director, officer and employee holding outstanding 
stock options granted hy ECI to the effect that such option or optiona shaU be 
caneeUed upon reedpt from NCR of substitoted stoek options for ahares SF 
Common Stock of NOR. 

5.2L On the dosing Date, E d shaU have no active subddiaries, bnt wiU 
own one-half of the equity securities of Scott Electronics Corporation. 

5.22. At fhe dosing Date tfaera sfaaU faave been ddivered to NCR tfae ^ y 
resignations of aU of the directora of E d expressed to take effect at tfae 
pleasure of NOR. 

5.23. On or before the dodng Date NCR shaU have recdved from .sueh 
prindpd stockholdera and stockfaolden who are officers, directora or employees 
of E d as NOB shaU dedgnate a rea«maMe_timfi-DrifliLtQ-flifl-ClQfflagJMa 
agreements to the effect thaf they wUl not, for a period of 24 months foUowing 
the dosing Date, seU or otherwise dispose of auy of the shares of Common 
Stock of NCR recdved by them pursuant to the Blxchange Offer unless the 
manner of sde or disposition haa been approved by counsd satisfactory to 
NCB. 

VI 
6.1. If, on the dosing Date, NOR shaU notify EOI in writing, signed by 

NCB's Preddent or one of ifs Vice-Presidents, thaf one or more of the condi
fions described in Artide V bas not been fuIfiUed and thaf NOB elects to 

e^ 
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terminate tiie Exdiange Offer, E d shaU notify tiie exdiange agent wfaidi diaU 
forthwith transmit to the respective depodting stockholdera of E d appro
priate notice to such effeet and shaU at the same time return to them aU stock 
certificates and rehited documento whidi faave been depodted witfa fhe ex
change agent by them, respectivdy; and thereupon the Bxehange Offer shaU 
terminate. If NOB does not so notify ECI, aU conditions so described diaU 
be deemed to have been fulfilled or wdved. 

6.2. If the dosing is not consummated for any reason, ndifaer of tfae partiea 
ahaU have a^y UabiUty to the other in connection with thia Agreement or the 
tranaactions contemplated hereby for costs, expenses, loss of antidpated profite 
ot otherwise. 

6JS. TUs Agreement haa been made and is made sdefy to fadUtato the 
Bsdiange Offer referred to herein and shaU inure only to the benefit of and 
be binding vtpon fhe partiea hereto. No other person, firm or oorporation duU 
have any right or obUgation hereunder, exeept that tfae atoddiddera of B d 
referred to in Seetion 3.4 may enforce ifae providons thereof againd NOB. 

6.4. This Agreement may be amended or modified at aiQr time or from 
thne to time by the mutud consent of the Preddento of the parties hereto 
acting under adviee of counsd in such manner as may be agreed upon in writ
ing; provided, however, that no auch amendment or modification abaU diange 
the exdiange ratio of one diara of Common Stoek of NOR for eaeh two diares 
of Common Stodc of B d and provided furtfaer tihat no audi amendment or 
modification sfaaU be made whicfa in the opinion of EOI sfaall materiaUy ad
versely affect the righte of the faoMera of Common Stock of E d . 

6.5. Eitfaer party may terminate tfais Agreement at any time after Decem
ber 31,1968 I j written notioe to the otfaer if the offer referred to in Section 
3.2 above has not been made on or prior to that date 

I N WIXNBBS WHEBBOT, ifae undersigned parties faereto faave duly executed 
this Agreement as of tfae dato fint above written. 

TsB NAnoKAL CASH RacmsixB 
OOHPANT 

By JAHBBE.BAMBO 
Vice President 

ELBOXBONIO OOHMTTNIGATIOKS, iNa 

By S. W. BISHOP 

President 

12 
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The Natloaal Caah RagtaUr Oompavy aanowred, tedaj that Us wBhiiife ottir 

to tha holdart of CommoB Stodc of Bloetroolo Commaaleatieaaf 1M« WM 

lod«jr tad that at tho tfano of elootag, tho oashango agnt had r^oolfd 847»114 

(apyrmrhnotriy 06.8% of tho ooHtaadlao) of CemaMB Sloek of BloolroBlo 

tloost Inc. for oadMago at UM rato of ono (1) diaro of Common Slook of NCR for oaoh 

two (81 aharos of ICL 

NCR advlaod that U woold, for a llmltod porlod* ooatlmw to iooopft tnd t r f o< 

BCI alook on tho aama baota ao vndor tbo aaehany oOor. 

At tiM eloaUig, NCR losood 901, Ses sharoo of lto Cooomua Sloek aal wlU laaoo 

08 oooa aa praetleahlo aa oddttlonal approximatolj 91,500 eevorlBO otoek loador«d 

allor SoplMAhor 9, 1068. 
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INTEROEPAnTMENT CORHESPO/JDEWCE 

C:VNTHUI.f.»;ft 

February 10, 1969 

Mr. J . L>. Sullivan, Staff Assistant 
Coi-porale Procedures and Syutcms 

NCR Production from ECI 

Pe r your verbal request, your note of January 27th, and as stated 
during a meeting on January 29th attended by representa t ives of the Manu
facturing and Finance Divisions, foUowuJg are the Corporate policies 
which will form the. basis for the procedures and systems which you a r e 
developing in connection with production work perfornnecl by the various 
Electronic Communications, Inc. Divisions for The National Cash Register 
Company: 

1) All transactions with ECI will be on a s t r ic t purchase order 
bas is , as with any outside NCR vendors and c u s t o m e r s . 
That i s , 

a) All parts or services sold to ECI will be on a 
str ict ly "a rm ' s length transaction" basis^ vnth 
our prices to them established such that a reason
able profit i s realized. ECI retains the right and, 
in fact, the obligation to consider non-NCR suppliers 
of these items within the delivery lead t ime and 
spCiCification requirements under which any of our 
supjpliers operate. Also, should an engineering 
change force obsolescence of any of these sub-
venidor i tems, ECI would be treated the same a s 
any! other NCR supplier - - not being given a p re fe r 
ential position with regard to potential lo.sses from 
this source and, on the other hand, not being treated 
with any moro arb i t ra r iness tha)\ any other typical 
NCR supplier. 
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b) NCR wi l l place a p u r c h a s e o rde r with E C I 
a t a negot ia ted p r i c e , and not at any a r b i t r a r i l y -
e s t ab l i shed fixed prof i t m a rg in such as e x i s t s 
under the "NCR Prof i t Center Pol icy Manua l " 
for i n t e r - p l a n t sh ipmen t s within NCR. 

2) Any o r d e r s f r om ECI under this r e la t ionsh ip -will go 
d i r e c t l y to the Manufactur ing Division and not through 
the O r d e r Approva l D e p a r t m e n t , Pu rchas ing , or the 
SPD Account ing and Control Departme?it , a s h a s 
h i s t o r i c a l l y been the c a s e . I t was decided t h a t the 
Dayton P l a n t Gene ra l Accounting D e p a r t m e n t would 
be the a p p r o p r i a t e point to des igna te a s the " o r d e r 
e n t r y " loca t ion for such t r a n s a c t i o n s . 

Due to the c r i t i c a l n e s s of re la t ing de l ive ry tinning of 
both the p a r t s sh ipmen t s to ECI and the comple ted unit 
s h i p m e n t s back to NCR, it i s recognized that t h e P r o 
duc t ion and Inventory Cont ro l Divis ion wil l s e r v e a s the 
p r i m a r y con tac t with ECI for a l l ques t ions involving o ther 
t han o r d e r s t a tus or invoicing m a t t e r s . This >vill inc lude , 
for example , informat ion involving o rgan iza t ions such 
a s Qual i ty Cont ro l and P r o d u c t Eng ineer ing . 

At t h e p r e s e n t t i m e , a l l o r d e r s mus t be rou t ed th rough 
the Dayton F a c t o r y Gene ra l Accoimting and I n v e n t o r y 
Con t ro l g r o u p s . That i s , o r d e r s should not b e p laced 
on o the r NCR P lan t s by ECI , with any r e q u i r e m e n t s of 
t h i s na tu re being d i rec ted th rough Dayton un t i l a smooth 
running opera t ion i s exper ienced and the c lose i-nter-
r e l a t i o n s h i p of t h e s e o r d e r s with the r e l a t ed o r d e r s by 
NCR f rom E C I p roceed beyond the c u r r e n t c r i t i c a l s t a g e . 
In those r e l a t i ve ly r a r e i n s t a n c e s where an i t e m m a y 
be p roduced for ECI by a non-Dayton NCR P l a n t , only 
one profi t m a r k - u p i s to be r e a l i z e d - - b y the p roduc ing 
p lan t , with the Dayton F a c t o r y providing only a d m i n i s 
t r a t i v e s e r v i c e s with no prof i t compensa t ion . 
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3) NCR v/ill sell items to Electronic CommunJcations, Inc, 
on the snine basis as dcsignntcd for domestic inter-
factory t ransfers ; that is , cost plus 10% for purchased 
i tems and co.«;t plus 25% for manufactured iterns, including 
any NCR-produced tooling and test equipment. We should 
remind ECI Management in discussing this pricing formula 
with them, however, that thc defimtion of "cost" in our 
commercial bu-^inesfs is con.«i.iderably l^'ss aJl-inclusive 
than the definition of "cost" in the military industry and, 
I am certain, within ECI, 

ECI shall sell to NCR on a negotiated " a rm ' s length 
t ransact ion" bas is . This policy ute.temejit does not 
mean that a fixed price by item is necessar i ly to form 
the basis for our supplier/customer relationship with 
ECI, A "cost plus fixed mark-up", or "cost per labor 
hour", or any other purely a r m ' s lengtli basis as may 
have beeia negotiated with a AO.rj-KC.tl related vendor 
may be used as the basis for this negotiated p r i ce . 

4) The initial accounting for these transaction.^ will be 
s imilar to the accounting for these dealirgs should 
purely outside parties be involved. That i s , the NCR-to-
ECI par ts sales will be treated distinct from the ECI- to-
NCR completed item return sales. It may be necessary 
for certain specialized accounting data to be generated for 
reflection in our accounting system at the Corporate 
level, especially in connection with year-end s ta tements . 
It will definitely be necessary to develop specialized 
information for the purposes of make-versus-buy 
decision-naaking and prod\ict cost analyses. We have 
discussed our preUminary thinking on this mat te r with 
M e s s r s . Hibbert and Lane as well as ECI financial 
manageiTient, and will send a note regarding tMs matter 
to those individvials directly involved in the near future. 

Witli these, policy statements serving as your a\i';hority to proceed 
toward the dcveloiJinent of a detailed procedural system, many of thc 
specific questions brought up in your letter of January 27th should be 

http://AO.rj-KC.tl
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answered with e^Ase. F o r cxc-mplc, guidel ines concern ing inventory , 
r e t u r n s , f.nd scheduling pol ic ies should hs iden t ica l t c those which Viie 
v.'ouki expect to h.nve with ?ny othcir .suppJier of ?i c r i t i c a l i t em within 
impor tan t NCR product l inen. We should not expect to h?,ve any l a r g e r 
degree of r e spons ib i l i ty for E C I ' s sub-produc t inventory l eve l s tlian with 
any other vendor , and should not t r e a t them wilh any added d e g r e e of 
f avor i t i sm concern ing r e t u r n s of these i t e m s . L ikewise , on p u r c h a s e s 
from them, our Jjicoming inspect ion should be a s r ig id a s v/ith any other 
vendor, and the financi.il penaTties and r i s k s / l i a b i l i t i e s a s s u m e d by any 
other vendor in a n o r m a l bus ines s t r a n s a c t i o n should a l so exis t in th i s 
situ?.tion. 

We recognize th?.t it may be n e c e s s a r y to handle these dual 
t ransac t io i i s with ECI on soine other b a s i s dur ing a sho r t t e r m i n t e r i m 
period, Thc policy s t a t emen t s contained in t h i s l e t t e r , however , inuat 
form the b a s i s for our continui.ng product ion re la t io j i sh ip with ECl , and 
should be implemented as toon as posRib?.rt,, At tha t tiinCj v/e should 
complete ly d iscont inue any shor t ternn expedient adopted in the i n t e r i m . 

If we caji he lp you in ?.ny other way, or if anyone rece iv ing a 
copy of th i s note has any ques t ions concerning th is m a t t e r , p l e a s e contac t 
u s . 

Pi- c S. 
J . H. Com bes 
CONTROLLER 

JHCrch 

cc : M r . K. H. Bachman 
M r . R. M. Baldwin 
M r . D . E . B a r r e t t 
M r . R. G. Chol lar 
M r . H. D. D i t m e r 
M r . D. E . Eckdah l 
M r . R. W. E l l i s 
M r . W. G. F lanagan 
Mr . P., G. Grci.m.me?.* 
M r , J , J , Hangen 
Mr . J,. J . Hibbort 
Mr , L. V,'. Mor.lg.-s 

M r . 
Mr.. 
M r . 
iMr. 
M r . 
M r , 
M r . 
M r . 
M r . 
.M.r. 
M r . 
M r . 

D. 
R. 
W. 
R. 
S. 
C. 
E . 
R. 
w. 
R. 
^Y. 
J . 

K. 
M. 
C. 
K. 
N. 
L . 
N, 
E , 
R. 
L. 
I-i. 

VV. 

Hughes 
Johjis 
K r e i d l c r 
Kruso 
Lane 
L o r d 
Rausch 
Robbins 
Sclxnitzler 
Sipc 
Tal.HM.age • 
Tu(;l;.ov 
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State Department of Health 
Topeka 

M E M O R A N D U M 

Date February 28, 196 

To: Inspec 

F rom: Gera3 

Subject: Resurvt^ of Standard Precision Division dial stripping fac i l i ty . 

On January 16, 1969, Mr. Robert C. Hi l l and the undersigned conducted a r e ' 
survey of the Standard Precision Faci l i ty at request of Mr. Eugene Hi l l . 
Tbere has been l i t t l e use of tbe f ac i l i t y according to Mr. Hil l and the 
8uz«vey would tend to ccnfim tbat statement. 

Fixed alpha contamination was found not to exoeed a .few hundred dpn/lOO cOj 
at a l l locations surveyed except on a board supporting some faucets in the 
str ipping room and on the wall on the nojrth s ide . The board counted at a 
few 1000 dpm/100 cmj and the wall at 600-200 dpn 100 cn.* Wipes were taken 
in a l l areas where coatamination was noted and analyzed in the health depart
ment laboratory. 

The resu l t s are attached. I t was detemlned that the removable ccntamination 
was less than 200 dpm/lOO cnu at a l l locations and less than 50 dpm/lOO cn^ 
in most. I t was recommended that the conpany*s plan to disassemble the 
str ipping room and rebuild i t for a parts storage room, be implemented after 
a complete scrub down followed by painting over those areas that s t i l l 
demonstrate some ac t iv i ty . 

Mr. Hi l l part icipated in the or iginal decontamination of th is faci l i ty and 
appears quite capable of administering the minor work now required. I t 
was also recommended tha t , af ter the conpletion 6f the move, we be contacted 
to perform a f ina l survey. 



Item 

Liquid honing machine 

Inside hood in stripping room 

Floor under hood 

Gutter in Stripping Room 

Sink Faucets and wooden base 

Reported Level 

r 
80,000 dpm/lOO cm^ 

5,000 dpm/lOO om^ 
(maximum) 
500 (average) 

23,000 dpm/lOO cm^ 
(maximun) 

3,000 (average) 

83,000 dpm/lOO cm^ 
(maximun) 

25,000 dpm/lOO cm2 
(average) 

33,000 dpm/lOO cm^ 
(maximum) 

Sink drains and valves (inside) Not accessible 

Hood exhaust fan housing (inside) 17,000 dpm/lOO cm^ 
(maximum) 

1̂ ,000 dpm/lOO cm^ 
(average) 

Inside stripping tank 

Weiste solution in septic tank 

17,000 dpm/lOO cm^ 
(maximum) 

imknown 

Measured Level 

not measured as machine was 
closed 

3,340 dpn/lOO cn^ (me 

Not accessible without 
removing part of hood not 
measured 

3,340 dpn/lOO cn^ - this was 
wet and may not be accurate 

23,000 maximun 

Not accessible - not measure 

Not accessible - not measure 

Not measured - wet with wate 

GWA:re 



5,- HHALTH PHYSICS T.VMJJf.TTOU 

A. Fixed Contamination Pe terminat lons : 

EquiptTicnt; PAC-3G alpha meter 

r'easurcr'jnt V.o, Locat .ton ReadinF (con) dom oer 100 cn' 
1 

1 

• 2 

3 

4 

5 

6 

7 

8 . 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 
• * 

19 

20 

21 

• 

Floor by outside door 

Floor by outside door 

Floor in front of hood 

Bottom shelf under hood 

Top shelf under hood 

Working area of hood 

Inside surface of top 
fipont of hood 

Right sink 

Middle sink 

Left sink 

Shelf behind sinks 

Floor in front of sinks 

Bottom of drain 

Lip in drain 

Top surface of table 

Floor between oench 
and t€d>le 
Floor between bench 
and table 

Shelf under sink 

Shelf under sink 

Board supporting faucets 

Floor outside of door to 

• 

350 

^ 2 5 0 

250 

300 

200 

1,000 

1,000 

3,500 

-2,500 

750 

<100 

750 

i;ooo 

2,000 

<100 

200 

250 

900 

200 

7,000 

400 

1,170 

. 835 . 

835 

1,002 

«68 

3,340 

3,340 

11,700 

8,350 

2,500 

< 334 

t. : ,,500 

3,340 

6,680 

<334 

668 

B35 

1,670 . 

668 

23,400 

1,340 



5.- finALTli PKYSICS nVALLIATIOH 

A, Fixed Contamination Determinations: 

nquifprr̂ nt: ^ ^ ^ ' ^ ^ alpha meter 

f-feasurcipent V.o, Location Readinp (cpn) dom oer 100 cn^ 

PAINT ROOM 

Floor by -table 

Working stxrface in front 
of lead pot 

<100 334 

350 1,170 

Area around door knob on 
dorr next to stripping robm 250 835 

All other areas in this room do not exhibit alpha activity above background level,. 

PHOTOGRAPHY SHDP 

Alpha act vlty in entire darkroom and working area was 668 dpm/100 cm^ or less. 

TEARDOWN AREA 

Floor between first and 
.and,second henchea JLaML 9,i8HP. 

Floor by third bench .iSSL •.t.e7P 

Aisle floor near shelves 2,004 

Wooden shelves 19,030 

Remainder of th i s area did not exhibit: alpha ac t iv i ty abov« background level. 



State Department of Health 
Topeka 

M E M O R A N D U M 

Date March 18, 1969 

To: Fi le ' 

F rom: Ger/ 

Subject: Follow-up of ^ j ^ i r ^ m ^ t Standard Precision Division 

Tbis inspector visi ted the Standard Precision Division fac i l i ty at Pawnee 
and West Streets in Wichita on March-7, 1969. Hr. Eugene Hi l l who hod been 
the BSO and Quality Control Supervisor at Standard Precision had been r e 
placed on March 4 of th i s year by Mr. Clem Sawyer. Mr. Sawyer was former
ly in tbe Engineering Department a t Standard Precision and prior to Mr. 
H i l l ' s a r r iva l in 1966, was also Quality Control Supervisor. This was 
therefore a re tum to a familiar job for Mr. Sawyer. 

Mr. Sawyer requested a survey of tbe present f ac i l i t y and a copy of the 
final form of the qperating prooedures Standard Precision had provided 
the Department in the i r 1968 license application. 

Tbe survey was conducted and i t was noted that tbe area formerly called 
the str ipping room had besn remodeled and was now being prepared for use 
as a storage araa. The sink and hood had been removed and were placed 
behind thie building. Surveys indicated tha t there was a small quantity 
of stripping solution in one basin of the sink which appeared to contain 
some radium paint . The remainder of the sink appeared to.have been de
contaminated adequately and no levels above 100 cpm/60 cm were noted. 
The hood was surveyed also and the only contamination located was found 
in a small area of dust which counted 500 cpm. Mr. Sawyer as instructed 
t o prepare "tiie contaminated solution and dust for disposal or to decontam
inate them before t o release. The room was surveyed and i t was noted that 
there had been a general clean up and repainting and cementing up of the 
floor dredn in th i s area. No ideas of unacceptable contamination were 
found. Finally, a survey of the storage f ac i l i t y was performed and i t 
was noted t h s t at least 2 or more of the instruments stored here had 
radium dials or hands* Mr. Sawyer indicated however, that there were 
no plans to use these instruments but before the i r use, each would be 
monitored and radium painted instruments would not be used. A l e t t e r 
wi l l be sent describing the action recommended and enclosing the pro
cedures requested. 

GWA:bl 



' B. Renovable Contanination Deterninations STRIPPING ROOM 

Filter paper wipes alpha counted in IPC 
Type of Snsar; 

Measuring Equipnent; 

Snear flo, Tiocation Re ad in IT don/lOO cn^ 
; — • . 1 

120 

121 

122 

123 

124 

125 

126 

. 

• 

• 

• 

Area Ko. 6 

Area Ko. 7 

Area No. 8 

Area No* 9 

Area No. 13 

Area No. 14 

. Area Ko. 20 

• 

••» ' 

• 

• " • 

• 

• 

•• 

• 

r 

-

. 

58 

62 

58 

71 

305 

3.8 

6.4 

• 

• 



INSPECTION REPORT 

A. 6ENESAL IMFaRKHTION: 

1* LICSNSBBt Standard Precision, Ine, 3. LICENSE NO. 25-11061-01 
4105 West Pawnee EXPIRATION DATEi July 11, 1970 
Viehlu, Kansas 

4. DATE OP INSPECTIONI April 21, 1970 
2, LOCAnaN OP OPERATIONi INSPECTED BYi Blaine Murray A*^^^^ 

Same as above 

5« PERSONS INTERVIEWED i 

Elmer Bailey, Radiation Preteetlon Officer 
and Quality Control Manager 

6. TYPE OF INSPECTIONI 

Re-lBspeetlen; also, te Imrestlgaee a reported 20 nR/hr field near the railroad 
tracks* 

7. PKEVIOUS INSPECTIONI 

March 18, 1969 

8, ITEMS OF NOH-COMPLIANCEl 

a. Previous Inspection (March 18, 1969) 

None 

b« Currant Inspection (April 21, 1970) 

None 

9, INDICATION OF INCIDENTS OR ACCIDENTS I 

None 

10. UNDSDAL CONDITIONi 

None 

11. mSCOMMENDED DATE FOR NEXT INSPECnOK: 

April, 1973 

12. EXIT INTERVIEW! 

Tha results e£ the Inspection vere discussed vl th Mr. Elner Bailey, Mr. Bailey 
was advised that a le t ter confimlng the inspection vould be sent te him. 

B. ADMINISTRATIONi 

1, ORGANIZATION! 

Standard Precision is a division of Electronic ConDounicatlooe, Ine. Mr. Frank 
Grlgware Is Vice President and General Msnager. 



. Standard Precision, Ine. 

2. RADIATION PROTECTION OFFICER! 

Mr. EMer Bailey Is tbe Radiation Protection Officer, tte. Ballsy reports 
dlreetly Co Mr. Grlgware. I t should be neted that MT. Bailey replacttl Clem 
Sawyer as Radiation Protection Officer in late 1969. 

3. PURCHASING AND RECEIPT CONTROLSI 

Mr. Bailey Is respoasible for ordering and handling all radioactive material. 

C. OPERATIONSI 

1. TYPE OF OPERATIONI 

Current work mainly Involves making computer components for IBM. This work 
does not involve the use o£ radioactive material. 

2. INVENTORY! 

In years past, standard Pracision Division was involved with stripping radium 
paint from surplus aircraft Instrunents. The only inventory of radioactive 
material at present consists of a few alricraft Instrumente left over fron past 
strippiag operations. 

IiMtruaont containing radioactive material on hand were as follows i 

NAME NUMBER . . 

1. Fraa Air Tenporature Indicator 

2, Traetoneter 

4 

1 

The licensee stated that the five Inatrumants containing radioactive matarial 
have been on band for several yoars. No Instruments containing radioactlva 
material have been eblpped or received slniee the March I S , 1969 InspecCion. 

3. FACILITY! 

a. Qoaratingi Ihe licensee Is no longer involved with dial stripping or 
aiqr other work using radioattiva material. 

b. Steraee Area! The instrunants containing radium are stored in the stock 
room whieh is located abova the naln asseoibly araa. 

4. SURVEY INSTRUMENTS! 

The licensee has the following portabla survay Instrumants. 

a. Ludlum Model 12 rate meter fitted with a Model 43-2 Zine Sulfide 
detector. 

b. Vlctoreen Model 661 CM meter. 
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Mty 7, 1970 
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D . POSTING, LABELLING, AND DESIGNATED AREAS! 

1. POSTING! 

The shelf containing the radium Instrumsnt was posted "Caution « Badloaetlva 
Material'*. 

2. RH-3! 

Fom RB-3 was posted. 

3. SECURITY! 

Only authorised persons are allowed is the stoek room. The reaoval of 
Instruments containing radium nust be cleared by Mr. Beiloy. 

E . PERSONNEL MONITORING! 

None 

F . SURVEY PROGRAM! 

1, Licensee •• None 

2. Inspector - The inspector conducted a survey to deternine radiation and 
contaaination levels. Measureaents were takan a t the following leeatletwi 

Location 

1. Stoek rooa, 6 inches froa Free Air 
Tenperature Indicators 

2. Stoek rooa, floor 

3. Storage aroa (old stripping araa) floor 

4. Paint shop £loor 

5. Lab hood (stored behitid building) 

6. Sink (Stored b^ ind building) 

nR/hr 

1 

0 

0 

0 

0.5 

0.5 

Alpha 

2 

15 

5 

200 

300 

An attempt was node to locate the radiation fiold mantion«d In Itea A. 6. 
Mr. Guy Oldfleld informed Gerry Allen that in 1966 a 20 nR/hr field existed 
near the railroad track at Standard Precision, Ise . 

There is a railroad across Kansas Hiway-42 from Standard Precision's 4105 
West Pawoee location* A 300 yard section of the track waa surveyed, but 
no radiation above background was found. Mr. Bailey statad that Standard 
Precision also has a fac i l i ty on Gilbert Street near the downtown Wichita 
ares. A 0.4 nR/hr field was found near the railroad cracks whleh roe along 
the east side of the Gilbert Street faci l i ty . Apparently* this is the aroa 
that Mr. Oldfleld had mentioned. However, the radiation levels are new 
such that is ao longer a significant probisn. 



s t a n d a r d P r e c i s i o n , I n c . 
M«y 7 , 1970 
Page #4 

G« WASTE DISPOSAL! 

None 

H« TRANSPORIAnON! 

None 

I . DOCUMENTATION} RECORD, & REPORTS! 

Tbe l i c e n s e e had the f o l l o w i n g d o e u n e a t s . 

1. Kansas Radiation Pro tec t ion Regulations. 

2 . Copy of l l e e o e e . 

J . RADIATION PRODUCING DEVICES! NON-IONIZING RADIATION PRODUCING DEVICES I 

None 

Reviewed bv (/^feuyv^ 
Date rf"- A 7tf 

BMlol 



standaxd Precision, Ine . 
May 7, 1970 
Page »5 

K. EVALUATION! 

Ths Ucsnsse 's present program consis ts of s tor ing f ive a i r c r a f t d i a l s containing 
radium. As a r e e u l t , the associated radiological problems e ra ratbor U n i t e d . 



S I T A N D A R D P R E C I S I O N 
A OIVISION OP ECI (AN NCR SUBSIDIARY) 

4108 W. ^AWNEK . BOX130T . WICHITA, KANSAS 6 7 8 0 1 • 0 4 8 . 3 8 4 1 

« aCNKRAU AVIATION PHOOUCTS 
. MiuiTAiiy PHOOUCTS 
• RSSIANCH « DIVCLOPMENT pnOSRAMS 

June 17. 1970 

Kansas State Department of Health 
State Office Building 
Topeka, Kansas 66612 

Attention: Mr. Gerald W. Allen 

Gentlemen: 

This letter Is In regard to continuing our Kansas Radioactive Materials 
license number 25-R061-01 which expires on July 31, 1970. 

We wish to renew our license. There has been no change in our program 
at tfais time and we do not anticipate any changes in the near future. 

Thank you, 

E. L. Bailey 
Quall^ Control Manager 

sl 

EXHIBIT 
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JWDIOAGTIVE MfeBfialALS XIC2KSE a&pif 
Supplefnent&ry Sheet: 

Stendard Precision, Inc. 
4105 West Pawnee 
Box 1297 
Wichita, Kansas 67201 

License number 25-R061-01 i s hereby amended as follows.* 

To readI 
' j 

Item 3: 25-R061-01 (G 72) 

Item 4! July 31, 1972 

License .Vumhar 25-POGI-O^ 

Amendment No, 4 

FOR 
.MIN 2 3 1970 

Dit«_ By-

DE?ARTMENT OF HEALTH 

......H Robert C. Will, Chief 
Radiation Control Section 
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MINI TES OF MEETING 
December 22, 1.071 

A r e g u l a r meet ing of the Boa id of D i r e c t o r s of The National Cash 

Regis te r Connpan^', a Maryland corpora t ion was held on D e c e m b e r 22, 1971, 

at 11:00 o 'c lock A . M . , E a s t e r n Standai-d T i m e , in »oom 2001, 717 Fif th 

Avenue, New York , New York, pursuant to not ice thereof mai led to a l l 

d i r e c t o r s at t h e i r r e s p e c t i v e a d d r e s s e s at l eas t one week p r i o r thei-eto. 

The following d i r e c t o r s were p resen t : 

M e s s r s . C h a r l e s A. Ander son 
F r e d e r i c H. Bi-andi 
F r e d C. Foy 
John J . Hangen 
George Haynes 
C h a r l e s L . Keenoy 
R. Stanley Laing 
Robe I't S. Oelman 
Will iam P . P a t t e r s o n 

J a m e s E . Rambo I EXHIBn^ 
David L. Rike 
J a m e s S. Rockefe l l e r 
T h o m a s E. Sunderland 
T h o m a s R. Wilcox 

M-
consti tuting a majoi-ity o f t h e Board and a q u o r u m . 

Mr . R. S. Oelman, Chaii-man o f t h e Board , p res ided a t t h e m e e t i n g , 

and Mr. J a m e s E . Rambo, S e c r e t a r y of the Company, acted a s S e c r e t a r y of 

the meeting and kept the minutes thereof . 

Mr. B rand i m a d e a br ief r epo r t of the m a t t e r s cons idered by the 

Audit Commit tee a t i ts D e c e m b e r I7th mee t ing . 

The S e c r e t a i y pi-esented a copy of the n o t i c e o f t h e mee t ing which had 

been mailed lo all of the d i r e c t o r s at t h e i r r e s p e c t i v e a d d r e s s e s , and the 

Chairman d i i e c t e d that said notice be filed with the minutes of the mee t ing . 



The minutes of thc meeting of the Board of Directoi-s held on 

November 17, lUll , were upon motion approved. 

MJ*. Hangen slated that in oj-der to make maximum use of the 

foreign tax credil, management would recommend the sale ofthe Company's 

domestic installment contracts to Firs t National City Bank, New York. 

After discussion, upon motion duly made, seconded and unanimously 

carried, il was: 

RESOLVED, thai the Company sell and assign to First National 
City Bank, New York, New York, on December 31, 
1971 all conti-act accounts i"eceivable of the Company 
on that date consisting of unpaid deferred payment 
obligations of customers arising out of installment 
sales of business machines to purchasers in the 
United States, excluding the State of Hawaii, at a 
discount from aggregate face value on that date of 
not exceeding eight and one-half per cent (8-1/2%) 
and substantially subject to the t e r m s , conditions 
and exceptions set foilh in the proposed let ter-
agreement with said Bank presented to this meeting; 

FLRTHER RESOLVED, that any one ofthe Chairman; the President; 
the Vice President, Finance; the Secretary: the 
Treasurer ; or the Controller of the Company be and 
he is hereby authorized and directed, for and in the 
name of the Company, to negotiate and reach agree
ment with said Bank with respect to the financial and 
other te rms of such let ter-agreement, to finalize, 
execute and deliver said let ter-agreement smd the 
Assignment required thereby, and to do all other and 
further acts and things as he may deem necessary and 
advisable in order to effectuate these resolutions and 
to consummate such sale and assignment. 

Mr. Hangen stated that the Company had been able to borrow at 

prevailing rates of interest, the equivalent of 512,000,000 in Euro-currencies , 

in equal amounts from Firs t National City Bank, and Bank of America, which 

proceeds would bo used to i-epay a pr ior loan fi'om a German Bank. Upon 

t 



motion duly made, seconded and unanimously caii ' ied, it was: 

RESOLVED, that the action of E. C. Xowak, T reasu re r of tiie 
Company in executing and delivering on behalf of 
this Company to Fij-st National City Bank, New York 
an agreement foi- the loan of the equivalent of 
$6,000,000 in Euro-currenc ies , extended by said 
bank to the Company, be, and hereby it is ratified 
and confirmed as and for the action of the Company: 

RESOLVED, that the action of E. C. Nowak, Treasui-er of the 
Company in executing and delivering on behalf of 
this Company to Bank of America, an agreement for 
the loan of the equivalent of S6, 000, 000 in Eui-o-
currencics, extended by said bank to the Company, 
be. and hereby it is ratified and confirmed as and 
for the action of the Company. 

Mr. Rambo stated that tlie next order of business was to approve the 

reorganization of Electronic Communications, Inc. ("ECl"), a New Jersey 

corpoi-ation of which tlie Company owns approximately 99.8% ofthe outstanding 

common stock. As a result of the reorganization ECI will become a wholly-

owned subsidiary of the Company and thc minority shareholders of ECI will 

be paid S26 per share for their ECI common stock. After discussion, upon 

motion duly seconded and unanimously car r ied , it was 

RESOLVED, that the Plan of Merger of Electronic Communications, 
Inc. into ECI Merger Corp. under which Electronic 
Communications, Inc. would be merged into ECI 
Merger Corp . , a wholly owned subsidiary of the 
Corporation, which Plan of Merger is described in 
and attached as Exhibit A to the letter to shareholders 
of Electronic Communications, Inc. dated December 8, 
1971, copies of which were presented to this meeting, 
be and the same hereby is approved; 

FURTHER RESOLVED, that the actions of the officers of this Cor
poration in organizing ECI Mei'ger Corp. under the 
laws of the State of New Jersey and causing this 
Corporation to subscribe for and purchase 1,000 
shares of common stock of ECI Merger Corp. at 



Sl per share, lieing all of the outstanding shares of 
common slock of ECI Merger Corp. , and the actions 
of the direcloi-s of Electronic Communications, Inc. 
and ECI Merger Co ip . , respectively, in approving 
the aforesaid Plan of Merger, be and the same herrl)y 
are ratified, approved and confirmed; 

FURTHER RESOLVED, that the proper officers of this Corporation 
be and they hereby are authorized to execute on behalf 
of this Corpoi-ation, as the sole stockholder of ECI 
Merger Corp. , a Written Consent in Lieu of Special 
Meoting of Shareholders of ECI Merger Corp. approving 
the aforesaid Plan of Merger; 

FURTHER RESOLVED, that the proper officers of th is Corporation 
be and they hereby are authorized to vote or to appoii;: 
one or moi-c proxies to vote the shares of Electronic 
Communications, Inc. held by this Corporation foj-
appro\al ofthe aforesaid Plan of Merger . 

FURTHER RESOLVED that the proper officers of this Corporation 
be. and they hereby are , authorized and directed to 
do and perform all such acts and things and to execute 
and deliver all such instruments a s they or any of them 
shall deem necessary or advisable in order to cai-i-y out 
and effectuate the intents and pui-poses of the foregoing 
resolutions. 

Mr. Rambo stated that the Company had been able to acquire an 

option from the Peterborough Industrial Development Corporation for the 

purchase of a 10 acre parcel of land in New Hampshire which might be used by 

the Systemedia Division as a plant site to be financed by Industrial x*evenue 

bonds. Upon motion duly made, seconded and unanimously carried, it waS" 

RESOLVED, that the action of Mr. Robert M. Sweeney, 
Vice President and General Manager, Systemedia 
Division, in executing and delivering on or about 
November 24, 1971. in the name and on behalf of 
the Company, to Peterborough Industrial Develop
ment Corporation ("PIDC"), a Purchase Option 
agreement pursuant to which the Company secured, 
for a consideration of $1, 000, an option expiring 
April 1, 1972 to purchase from PIDC approximately 



10 acres of land at Peterborough, New Hampshire, 
at a price of ?17, 000 and upon the fuither t e rms and 
conditions set forth in said Purchase Option agree
ment, be and the same is hereby in all respects 
approved, ratified anti confirmed. 

In his repoi-t to the Board Mr. Laing commented upon the levels of 

incoming orders and opci'ating profit, 

Mr. Keenoy presented to the meeting a ser ies of chai-ts showing inconiing 

orders for the Domestic Mai-keting Division for the month of November 1971 and 

the year through November 30, 1971. 

Mr. Haynes presented to the meeting a ser ies of chai ts showing incoming 

orders ofthe various legions included in International Operations for tlie month of 

November 1971 and the year to date through November 30, 1971. 

I^Ii-. Hangen presented to tho meeting a ser ies of charts relating to the 

Company's financial position, and explained the same in detail. 

Following an introduction by the Chairman, Mr. Laing made a report 

to the Board of negotiations with another company, knowTi as the Alpha-Beta 

pi-oject. 

Mr. Laing stated that the Company had approved contracts between its 

Canadian subsidiary and the Department of Industry, Trade and Commerce of 

Canada under which the Canadian Government would share in the cost of new 

engineei'ing and manufacturing facilities in Canada. 

The Chairman announced that the next meeting of the Board of Directors 

would be held January 26, 1972 in New York City. 

The ie being no fuilher business to come before the meeting, it was 

upon motion duly made, seconded and unanimously carried 
/ 



RESOL\ED, to adjourn. 
I 

ADJOURNED. 

c: J i ' 7 . . c < -

Secretary 
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EXHIBITD 

PLAN OF MERGER 

OP 

ELECTRONIC COMMUNICATIONS, INC. 

INTO 

ECI MERGER CORP. 

FIRST: The names of the constituent corporations 
are Electronic Comnunicatlons, Inc. and BCI Merger Corp. 
ECI Merger Corp. shall be the surviving corporation. 

SECOND: Electronic ConmunlcatlonB, Inc. shall 
be merged into BCI Merger Corp., such merger to be effec
tive upon the filing of a Certificate of Merger in the 
office of the Secretary of state of New Jersey. 

r-

THIRD: '^^^ Certificate of Incorporation of the 
surviving corporation shall be the Certificate of Incorpora
tion of ECI Merger Corp., except that Article FIRST thereof 
shall be hereby junended as of the effective date of the 
merger to state in its entirety as follows: 

"FIRST: The name of the corporation is 
ELECTRONIC COMMUNICATIONS, INC." 

FOURTH: (a) The manner and basis of converting 
the shares of each constituent corporation into the shares 
of the surviving corporation, or cash or other considera
tion to be paid or delivered in exchange for shares of the 
constituent corporationsr is as follows: 

Upon the effective date of the merger: 

(1) Each issued and outstanding share of 
Electronic Communications, Inc. Common 
Stock held of record by any holder 
thereof other than The National Cash 
Register Company shall forthwith be 
cancelled and in lieu thereoT the holder 
of such Common Stock shall, subject to 
the provisions of subparagraph (b) 



below, be entitled to receive cash at 
the rate of $26.00 per share for each 
such share held, except to the extent 
any such holder may perfect his rights 
as a dissenting shareholder under Chapter 
11 of Title 14A, Corporations, General, 
of the New Jersey St-atutes. 

(2) Each issued and outstanding share of 
Electronic Conmunicatlons, Inc. Coinnon 
Stock held of record by The National 
Cash Register Company shall forthwith 
be cancelled and no shares issued or 
cash paid in.lieu thereof; and 

(3) The issued and outstanding shares of ECI 
Merger Corp. Common Stock (all of which 
shares are held of record by The National 
Cash Register Company and which consist 
of one thousand (1,000) shares of Ccnsaon 
Stock, par value $1.00 per share) shall 
be the issued and outstanding shares of 
the surviving corporation. 

(b) From and after the effective date 
of the merger, the holders of certificates of Electronic 
Communications, Inc. Coamion Stock shall cease to have any 
rights with respect to such stock, except to the extent 
any such holder may perfect his rights as a dissenting 
shareholder under Chapter 11 of Title 14A, Corporations, 
General, of the New Jersey Statutes. After the effective 
date of the merger, each holder of record, other than The 
National Cash Register Company, of an outstanding certifi
cate or certificates theretofore representing shares of 
Electronic Coimnunlcations, Inc. Conmon Stock, shall be en
titled, except as aforesaid, upon surrender of the same 
to the surviving corporation duly endorsed as the surviving 
corporation may require, to receive in exchange therefor a 
check in an amount equal to the number of shares thereto
fore represented by such certificate or certificates 
multiplied by $26.00. 

Dated as of December 6, 1971. 
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AQREEMBNT OP SALE 

This AGREEMENT made and entered In to t h i s 30th 

day of December, 1971, by and between Elec t ronic Communi

c a t i o n s , I n c . , a New Jersey corporation, (formerly ECI 

Merger Corp. , successor by merger to, Blect ronic Coamiunioa-
1. • 

t i ons . I n c . , a New Jersey corporation), hereinafter referred 

to as "ECI" and EDO Corporation, a New York corporation^ 

hereinafter referred to as "EDO". 

WITNESSETH; 

That for and in consideration of the mutual covenants 

herein contained, and intending to be legally' bound hereby, 

the parties hereto do covenant and agree as follows: 

1. Definitiong i The parties agree to the fol

lowing definitioxM of the terms used in thia Agreement and 

suoh definitions shall apply throughout this Agreement ex

eept as may otherwise be speoifioally stated: 

a. "Air Speed and Vertical Speed Indicators" 

shall mean all of such indloators manu

factured by ECI*s Standard Preoision 

Division, 4105 West Pawnee St., Wiohita, 

Xansas. 

b. "High Cost and Low Cost Fuel,System 

EXHIBIT EXUIE k 
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Indicators" shall mean all such indi

cators manufactured by ECI's Standard 

Precision Division, 4105 West Pawnee St., 

Wichita, Xansas. 

I . 
I I 

c. The "Product Line Assets** mean those 

assets of ECI's Standard Preoision 

plant, 4105 West Pawnee S t . , Wichita, 

Kansas and presently used by ECX*a 

Standard Precision Division in connec-
! ' • 

tion with the manufacture and sale of | 

said.indicators, as follows: 

(1) All production machinery and equip

ment listed in Exhibit A, attaohed 

hereto. 

(2) Speoial tooling listed in Exhibit B, 

' ,1̂  attached hereto. 

(3) All patents listed in Exhibit C-1, 

. attached hereto, and all drawings, 

specifications, manuals, illustrations, 

teohnioal data, know-how and other 

rights in ECI's possession relating ' 

to said indicators listed in Exhibit 

C-2, attached hereto, (all such assets 

rororrod to In thlo oubparup;raph (o) 

being hereinafter oalled "Intangible 

Rights"). 



n i ; 

(4) Inventories of materials and work-

in-process relative to the indicators 

as listed in Exhibit D, attaohed|. 

hereto. 

2. Covenant to Sell and Purchase; Subject to 

and in accordance with the terms and conditions hereinafter 

provided, ECI agrees to sell to BDO, and EDO agrees to 

purchase from ECI, the Product Line Assets* 

3. Purchase Price; The purohase price for ! 

said indicator assets to be paid by EDO to ECI shall be | 

the aggregate of the following amounts, payable and sub

ject to adjustment as provided in paragraph 4. 

Air Speed & 
Vertical Speed 

Item • Indicators 
For Items described 
in paragraph 1 o i l l , 119,000.00 
above. 

For items described i 
in paragraph 1 o (?), 12,000.00 
above. 

For items described 
In paragraph 1 c (4)., 17,600.00 
above. (Estimated 
amounts indicated, the 
actual purchase price. 
being the price of such 
items, as provided 
In paragraph 4(o).) " 

Hi k Lo Cost 
Fuel System 
Indicators 

Total 

I 7,000.00 $26,000.00 

5,000.00 

3,500.00 

17,000.00 

21,100.00 

Sub-Total 

HoyftXty on All nalon 
for 2 yoar porlod as 
desorlbed below 

$48.600.00 

5i 

$lf.500.00 $64.100.00 

5i 
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4, Terms of Payment; 

a. At closing EDO will deliver to ECI its 

• check in the amount of $21,360.00. 

b. 60 days after the closing EDO will pay 

ECI the sum of $21,370. 

c. 120 days after the closing-, EDO will pay to 

ECI an amount equal to the Adjusted Final 

Payment, whloh shall be caloulated in ' 

accordance with this subparagraph. Not 
• • * • 

later than 45 days after the olosing 

date, ECI shall at its own expense oause 

to be prepared and shall deliver to Edo 

a statement of the book value as of the 

closing date of the assets referred to 

in paragraph 1(c)(4), certified by an 

. independent certified public aeoountant 

as.having been prepared in accordance with 

generally accepted aooountlng principles. 

EDO shall have the right to examine and 

audit all records and books of ECI con

cerning such assets and such book value, 

during reasonable business hours. "Ad-

Justed Final Payment" shall mean 

(1) 'the sum of (x) $43,000 and 

(y) &0i cf the book value as 
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I 

of the closing date of the 

' assets referred to in, paragetkph 

1(c)(4) (provided, that the • 

amo\mt calculated pursuant to 

this clause (y) shall not exoeed 

$2^,320), less (. 

(11) tbe sum of a l l payments there.-

tofore made pursuant to sub- : I 
I • 

paragraphs (a) and (b) above.-: 

d. Xn addition to the above payments, not 

later than 30 days after the end of ea,ob 

of the first eight calendar quarters 

ending after the olosing date other than 

the quarter ending Deoember 31, 1971 . 

(the first suoh quarter to end March 31, 

.1972 and the last such quarter to end 

December 31', 1973), EDO will pay ECI a 

royalty equal to 5% o f the Net Selling 

Price of all Air Speed and Vertloal Speed 

Indicators and High Cost and Low Cost 

Fuel System Indicators sold by EDO during 

such quarter, "Net Selling Price" shall 

mean EDO's invoice price less amounts paid 

by It Tor tranuportfltlon ohnrff.oo fln<l an loR 

and excise taxes and less refunds and dis

counts allowed by it and actually taken by 
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c purchasers. In this connection, EDO 

agrees to allow ECI the right to examine 

and audit all records concerning said 
; j •- ; . ; 
• : Indicator products, during reasonable 

. \ business hours, covering the two year -
I , 

royalty period. 

• ' • . ! 

5. Closing; On or before December 30, 1971, fk. 
- I 

final closing will be held at the offices of Debevolse, • ' 

Plimpton, Lyons & Gates, 320 Park Avenue, New York, Nev York 

or at sueh other place as the parties hereto may mutually 

agree, at which time the following transactions shall take 

place; 

a. EDO will deliver to .ECI the payment 

described in paragraph 3(a),above. 

b. ECI will deliver to EDO Bills of Sale 

• and other documents as may be necessary 

or appropriate in the opinion of EDO's 

counsel to vest in EDO good and marketable 

title to the Product Line Assets other than 

the Intangible ̂ €<perty-subj ect to no ( j r ' j a g 

mortgage, pledge, lien, charge, security 

interest, or encumbrance. 

0. At the closing or as soon thereafter as 

possible ECI will deliver bo EDO a certi

fied copy of the resolutions of Its Board 

i of Directors authorizing this Agreement. 
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'•• " • •-, 

• • • ' ; 

and the actions contemplated thereby, 

d. ECI will deliver to EDO an assignment i 

in the form of Exhibit C-1 and an 

assignment in the form of Exhibit 0-2. 

6. Delivery of Assets: Upon delivery of the ; 

paymeht as set forth in paragraph 5 a, title to the 

Product Line Assets sold hereunder shall Immediately 

pass to EDO. EDO shall promptly but no later than 

January 31, 1972, arrange for their removal and shall pay 

the cost of all rigging, drayage and transportation. ECI 

agrees to provide reasonable assistance to EDO in faoilltat-

ing the movement of the assets sold. 

7. Representations and Warranties of ECI: BCX 

represents and warrants to EOO and ai;rees, as follows: 

a. ECI is a corporation duly organised, 

validly existing and in good standing 

under the laws of the State of New Jersey. 

ECI has the oorporate power and authority 

to own and dispose of the property sold 

hereunder. 

b. The information contained in Exhibits A, 

B, and 0 (attaohed hereto and incorporated 

herein by reference) Is true and correct 

and does not omit any facts whloh make 
» 

suoh information materially misleading* 
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c. ECI has good and marketable t i t l e to a l l of 

the Product Line Assets free and c lear of 

a l l mortgages, pledges, l i ens , charges, 

security i n t e r e s t , conditional sa le agree

ments, res t r ic t ions on sa l e , and other en-

cumbrances. ! ' 
< 

d. ECI has no knowledge of any material la

tent defect or breakdown in any of the! 
i' 

machinery, equipment or other tangible! 
t 

assets consti tuting a part of -fiCXiier 
P ! ^ / ^ y t r - j U e ^ , « ^ Cc\4>.^£tr'. ^ ^ 

*l5tandard->Araoi«l<>n-Divi<ion'said--lndicator 

e . ECI has no knowledge or notice tha t In con

ducting the said indicator business, i t i s , 

or Is alleged to be infringing or conf l l c t -

. Ing with patents , patent appl loat ions, and 

trademarks of others . ECI has no knowledge 

of any actual or alleged infringement of, 

or conflict with. Intangible Rights, or 

other rights of others whioh might resu l t 

- in any material adverse effeot on the con

duct of such business or the use of the 

Product Line Assets by EDO. The design, 

manufacture, use and sale of the Air 

Speod and Vertical Speod Indloators and 

% 
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tbe High Cost and Low Cost Fuel System 

Indloators by ECI on the da,te hereof 

does not and at the time of the olosing 

will not, and by EDO from and after the 

time of the closing will not, violate = 

any patent, trademark, service mark, ( 

oopyright or license. All of the Intan-

gible Rights owned or usied by ECI in said 
• I 

Indicator business are transferable to 

EDO and are inoluded in the said indi-| 

cator assets. Tbe intangible Rights will 

be trazuiferred by ECI to EDO free and 

clear of all claims of third parties. 

f. There are no actions, suits or proceed

ings pending and, to the knowledge of the 

• Officers of ECI and Standard Preoision 

Division, there are no olalms or govem

mental investigations pending and no ao-

. tions, suits, proceedings, olalms or 

govemmental investigations, threatened, 

and no outstanding Judgment, order, writ, 

injunction, decree or award, whloh might 

impair the ability of ECI to perfona its 

obligations heroin contained. 

g. ECI has all necessary oorporate power 
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and authority to onter Into this > 

Agreement and to perfom the obliga

tions to be performed by It hereunder. 

The exeoution, delivery and perfomanoe 

of this Agreement by ECX will have been 

authorized prior to the ooourenoeof 

closing by all necessary oorporate ao*^ 

tlon Inoluding approval by BCX*a Board, 
i •. •• • 

of Direetors. The naking of this ' : ' 

Agreement, and the consummation of tbe 

transactions contemplated hereunder will 

not oonfilet with any provision contained 

In the Artioles of Xnoorporatlon or &ylawa 

of SCI, or result in a breach of any pro

vision of, or constitute a default under, 

any agreement or Instrunent to whloh ECX 
j 

is a party or by whloh it nay be bound. 

h. All inventories of rav materials and work-

In-proceos constituting a part of said 

indloator assets shall be usable in the 

ordinary course to produce produots of 

merchantable grade and quality normally 

produced In the ordinary oeuroo of aal4 

Indlcstor buslnooo. i 

10 
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1. ECI has not employed any finder, 

broker, agent or other intermediary 

In connection with the negotiation 

or consummation of this Agreement, 

or any of the transactions contem

plated hereby, or any other proposed 

acquisition, direct or indirect, of 

any assets of ECI by EDO, and ECI 

will Indemnify BDO and hold it harmless 

against liabilities, expenses, costs, !. 

losses and claims, if any, arising •-

from the.employment by ECI or services! 

rendered to BCI (or any allegation of 

any such employment or servloes) of any 

finder, agent, broker or other Inter-

medlary in ŝ uch connection. 

J. BCI is of the opinion that this transac

tion is not subject to sales tax under 

the laws of the State of Xansas; however, 

If it is later determined that sales tax 

mast be paid, EDO will reimburse ECI or 

directly pay to the State of Xansas any 

* required sales tax. 

k. The transactions contemplated hereby do 

not constitute a "bulk transfer" within the 

11 
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meaning of Article 6 of the Xansas ' 

Uniform Commercial Code, and ECI will 

Indemnify EDO and hold It harmless j 

against all liabilities, expenses, 

costs, losses and claims, if any, aris

ing fr<»t failure to comply with the re 

quirements of the Xansas Uniform Com

mercial Code whloh would be applioable 

if such transactions oonstltuted a bulk 
! 

transfer. 
I 

8. Representations and Warranties of EDO; EDO 

represents and warrants to ECI and agrees as follows; 

a. EDO i s a corporation duly organised, . 

validly existing and in good standing 

under the laws of the State of New York. 

b . EDO has a l l necessary corporate power 

and authority to enter in to th i s Agree

ment and to perform the obligations to be 

performed by I t hereunder. The making 

of th i s Agreement and the consummation 

of the transactions contemplated hereby 

will not conflict with any provision con

tained in the Certificate of Incorporation 

or Dy-Lawa of EDO or rosul t in a broach 

I of any provision of, or const i tu te a 

12 
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default under, m y agreement or in

strument to whloh BDO is a party or by 

whloh it may be bound. 

0. EDO has not employed any finder, broker, 

agent or other Intemediary in connec- . 
i 

tion with the negotiation or consumma-i 

tlon of this Agreement or any of the «. 

transactions contemplated hereby or any 

other proposed acquisition, direct or 

indirect, of any asseta of ECI by EOO, 

and EDO will Indemnl^ BCI and hold it 

harmless against all liabilities, ex

penses, costs, losses and clalats, if any, 

arising from the employment by EDO or 

servioes rendered to BDO (or any allega-

' tlon of any such employment or services) 

of any finder, broker, agent or other in

termediary in such connection. 

9. Consultation; Prom and after olosing and 

until June 30, 1972, EDO shall have the privilege of con

sulting with ECI'.s Standard Precision Division personnel 

relative to said indloator business, and such personnel 

shall, notwithstanding any non-disolosure agreements they 

may have with £01, be free to disclose, during reasonable 

13 
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business hours, to EDO and its representatives informa

tion regarding said indicator business as previously j 
r 

carried on by ECI's Standard Precision Division. 

10. Interpretation; This Agreement shall be 

governed, interpreted and applied according to the laws 

of the State of New York. 

11. EDO To Assume No Liabilities: EDO shall i 

not, and shall not be deemed to, assume or otherwise be ^. ., 

obligated to pay, perform or discharge except for xmy - ^ 

possible state sales tax as contained in paragraph 7 J 

above, and ECI will indemid.fy and hold EDO harmless 

against, any and all loss, cost, damage or expense (in- , 

eluding attorney's fees) Incurred or accrued or arising . 

out of events occuring in whole or in part, prior to 

the closing date. ' i 

12. Further Assurances; After closing hereunder, 

ECI from time to time at EDO's request and without further 

consideration or cost or expense to EDO, shall execute and . 

deliver such other instruments of conveyance and transfer 

and take such other action as EDO may reasonably request 

more effectively to sell, transfer, assign and deliver and 

voot in EDO and to put EDO in poooeoalon of any of tho 

Product Line Assets. The representations and warranties of 

/^A. 
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AGREEMENT OF SALE 

THIS AGREEMENT made and entered into this / W ^ day 

^ f - j r i i n t h l ) ^ , 1972, by and between THE NATIONAL CASH REGISTER 

COMPANY, a Maryland corporation with ita principal businesa officea at 

Dayton. Ohio {"HCK"), and AEROSCmiC CORFORAtlON, a Delawve cor

poration with its principal busineas offices at Clearwater, Fbrida 

("AEROSONIC"). 

W I T N E S S E T H : 

That for and in consideration ofthe mutual eovenanta herein contained, 

and intending to be legally bound hereby, tbe parties Iwreto do covenant and 

agree aa follows: 

1. Definitiona. The partiea agree to the following deflnttioiu of the tenns 

used in this Agreement and sncb definitiona shall apply throughout tUs Agree

ment except aa may otberwiae be specificaUy stated: 

a. "Air Gyros" sbaU mean air-driven borisontal and direc

tional aircraft gyroacopea as designed, manufactured 

and sold oa and after January 3, 1972 hy NCR*s Wichita, 

Kansaa plant and aa designed, manufactured and sold 

prior to said date by tbe Standard Precision Oivision 

of Electronic Communlcaticma, b e . ("ECI"). a aub-

aidiary of NCB. 

b . "Electric Gyros" shall mean electricaUy driven hor

izontal and directional aircraft gyroscopes as designed 

on and after January 3, 1972 by NCR's Wichita. Kansas 

plant and as designed prior to that date by the said 

Standard Precision Division of ECI. 

c. "NCR's Wichita, Kansas Plant" shall mean the roanU' 

facturing and administrative facilities located at I EXMIBIT 
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c 

ECI contained herein shall survive ti,'-; closing and any 

' investigation made by EDO. 

! 13. Non-Manufacture of Indicators; For a period ! 

of five years from closing of this A;creement, BOX shall < 

not directly or indirectly, by itself or through any other 

entity or person, whether a parent, subsidiary or otherwise, 

engage in the design, manufacture,^ anr^^or sale of indloators 

of the same, or substantially the same, design as the in- ' 

dloators concemed in this Agreement. ; 

14. Assignment: This Agreement shall be binding 

upon and inure to the benefit of tbe parties and their sue-

oesso]!|s but shall not be assignable by either party with

out the consent of the other. 

15. Entire Agreement; This Agreement consti

tutes the entire Agreement between the parties hereto with 

respect to the subject matter hereof and. may not be changed 

or modified orally but only by an instrument in writing 

signed by the parties. 

IN WITNESS WHEREOF, eaoh of the parties hereto has , 

caused this Agreement to be executed on the day and year 

first above written. 
ELECTRONIC GOftNUNICATIONS, INC. 

Byi MM 
WRPOBATION 

'r̂  
EDO^ORPO) 
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4105 West Pawnee and 650 East Gilbert Street, 

Wiciiita, Kansas, all as operated and maintained by 

NCR on and after January 3, 1972 and prior to said 

date by the said Standard Precision Division of ECI. 

2. Covenant to SeU and Purchase. Subject to and in accordance witb tbe 

terms and conditions hereinafter provided, NCR agrees to sell to Aerosonic. 

and Aerosonic agrees to purchase from NCR, the following aasets: 

a. With respect to Air Gyros -

(i) Tooling fbr subaasemblles and final assem

bUes aa deacribed in Schedule 1 annexed here

to and made a part hereof; 

(ii) Tooling in the possession of vendors as de

scribed in Schedule 2 annexed hereto and made 

a part hereof; 

Uii) In-bonae tooling for parta machining as de

acribed in Sclwdule 3 annexed hereto and made 

a part hereof; 

(iv) Parts inventory aa described in Schedule 4 

annexed hereto and made a part hereof; 

(v) Production machinery snd equipment as de

scribed in Schedule S anne]»d hereto and made 

a part hereof: 

(vi) All patents and patent applicationa owned by 

NCR in connection witb Air Gyros; and 

(vii) All drawings, service manuals, purchase • 

records and similar writings and records 

relating to Air Gyros. 

- 2 



b. With respect to Electric Gyros -

(i) Two (2) prototype models; 

(ii) Parts for four (4) additional models: 

(iii) Drawings (estimated to be 50% complete); and 

(iv) AU patents and patent applications owned by 

NCR in connection with Electric Gyros. 

3. Purchase Price. For the assets described above, Aerosonic agrees to 

pay NCR as indicated below: 

a. For the assets described in Section 2a hereof, the 

sum of $100.000 payable as foUows: 

(i) $10,000 upon the execution of this Agree

ment, tbe receipt of which by NCR is hereby 

aclmowledged: 

(ii) $40,000 upon completion by Aerosonic of 

its examlnaHon and verification of aald aaaeta 

but not later tban thirty (30) days following the 

date of execution hereof; and 

(iii) $50.000 on the Cloaing Date (as hereinafter 

defined). 

b. For the asseta described in Section 2b hereof, in the 

event that Aerosonic determines within a period of 

tvo (2) years following the date of execution hereof 

to commence production of an electricaUy driven 

gyroscope substantiaUy incorporating the technology 

disclosed in said assets, then Aerosonic undertakes 

to pay NCR the sum of $25,000 at tbe time Aerosonic 

commences production of such gyroscope, and further 

undertakes to pay to NCR a royalty in the amount of 

five per cent (5%) of Aerosonic's selling price to 



n <") 
its customers for each such gyroscope sold by 

Aerosonic during a two (2) year period commencing 

on the date on which Aerosonic commences such 

production. Aerosonic shall report all shipments 

of such gyroscopes and shaU remit to NCR royalty 

payments due hereunder at tbe end of each calendar 

quarter starting on the date of the first such ship

ment. For the purpose of verifying such royalty 

payments, Aeroaonic ahall grant NCR reaacnable 

access to such recorda of Aerosonic as may relate to 

same, bi the event that Aerosonic should not deter

mine within the two (2) year period foUowing the 

date of execution hereof to commence the production 

of such gyroscopes, then Aerosonic shall not be 

obligated to pay to NCR either the aforeaaid $35.000 

or the aforesaid royalty: but in sucb event Aeroaonic 

covenants that it wiU not produce any other type of 

electricaUy driven horizontal and/or directional 

aircraft gyroscope during a period of ten (10) jrears 

following the date of execution faereof. 

4, Condltioo of Assets. AU of the assets to be sold by NCR to Aerosonic 

hereunder wiU be sold on an "as is , where i s" basia, and NCR makes no 

representations or warranties in connection therewith except that NCR 

warrants that it has title to such assets free and clear of any Ueiis, encum

brances or restrictions affecting its title or its right to sell such assets or 

otherwise restricting its abiUty to perform its obligaUons under this Agree

ment. NCR will afford Aerosonic's representatives reasonable access to the 

assets described herein for thc purpose of making the examination mentioned 



in subsection (U) of Section 3a hereof. In the event Aerosonic should not be 

satisfied with the condition of the assets as discovered during such examina

tion, Aerosonic shaU promptly so notify NCR in writing, and this Agreement 

shall thereupon terminate and the parties hereto ahaU be reUeved of their 

obUgations hereunder. 

S. Closing. lAtless this Agreement should be terminated aa provided in 

Section 4 hereof, the sale of the assets described In Section 2 shall close at 

the offices of ECI, 1501 72nd Street North. St. Petersburg, Florida, or at 

aucfa other place aa the partiea may mutually detennine. and on such date 

(the "Closing Date") aa tbe partiea shall mutuaUy select, whicb date shaU be 

witUa thirty (30) days next following the completion of AerDsaalc's examination 

of tbe assets mentioned in subsection (ii) of Section 3a hereof. At tbe Cloaing. 

Aerosonic ahaU deUver to NCR tbe payment deacribed in subaectiob (iU) of 

Section 3a. and NCR ahaU deUver to Aerosonic <me or more Bills of Sale 

aad otber documenta aa may be neeeaaary or appropriate to veat in Aeroaonic 
V 

title to aU of the assets deacribed in Seetioo 2, ftee and clear of aU Uena 

or encumbrances. Each party ahaU furtlier deUver to tbe otber at the Cloaing 

sucb evidence of corporate authority to enter into and conwiimmate the trans

actions contemplated hereby, in the nature of certified resolutiooa and/or 

otber certificates, as tbe other party may reasonably re<|uest. 

6. DeUvery of Assets. At the Closing mentioned in Section 5 hereof tttle , , 

to the assets sold hereunder shaU pass to Aerosonic. Aerosonic sbaU there

upon promptly, but in no event later tban fifteen (IS) days following tbe Closing 

Date, arrange for the removal of. and remove, auch assets from NCR's 

premises. In connection therewith, Aerosonic shall pay aU costs of crating 

or otherwise preparing the assets for shipment and all rigging, drayage, 

freight and other transportation costs associated with the removal and ship

ment of the assets. NCR agrees to provide Aerosonic reasonable access to 

5 -
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the aasets for auch purpose and to lend reasonable assistance to Aerosonic 

to faciUtate the removal of the assets by Aerosonic as herein provided. 

7. Consultation. Following the Closing NCR shaU make available to Aerosonic. 

at Aerosonic's expense as hereinafter provided, one or both of tbe following 

NCR employees for such period or periods as Aeroaonic may select, but not 

exceeding six (6) months with respect to each employee, to render consuUing 

services at Aeroaonlc's intended gyroscope manufacturing site at Oallaa, 

Texaa. and Aerosonic sbaU roimburse NCR for aU such periods of consulta

tion by eacb such employee at the rate appUcable to him aa indicated below: 

Bnes t Spence |1,406 per month 
Danny Edwarda $1,031 per month. 

During any aucfa period of oonaultatioo Aerosonic abaU pay (or reimburse 

NCR if NCR ahaU have paid) the actual travel and subsistence espmaes in

curred by sncb employeea. NCR sbaU interpose no objeetioo in the event 

ttiat Aerosonic sbould attempt to employ eitlier or both of aald employeea. 

NCR's obligation hereunder to make eitlier of aaid employeea available for 

ooosoltatioa abaU terminate in tbe event the employee ceases being an 

employee of NCR. 

8. Cuatomer Warranties. Effective upon the execution of this Agreement, 

md ^^wtinMiPg thereafter tnless and untU thia Agreement ahould be terminated 

as provided in Section 4 hereof. Aerosonic shaU aaaume the reaponsibiUty of 

providing warranty aervice to customers who have heretofore purchased Air 

Gyros from NCR. or from the Standard Precision Division of ECI, which 

a re within the factory-warranty period. With respect to such Air Gyros as 

were produced by NCR. or said Divisian of ECI. prior to August 1. 1971, 

NCR shaU reimburse Aerosonic for the actual cost of labor and materials 
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incurred by Aerosonic in rendering such warranty service. Warranty 

service rcnderod by Aerosonic with respect to such Air Gyros as were pro

duced by NCR, or by said Division of ECI. on or after August 1. 1971 shall 

be at Aerosonic's sole expense. If Aerosonic ie called upon to render any 

warranty service within the scope of this Section 8 prior to such time as 

Aerosonic shaU have taken tiUe to and possession of the assets sold hereunder, 

NCR shaU make available to Aerosonic from such asseta parts and otber itema 

aa Aerosonic may require to render such serrice: and if NCR should be 

requirod by the second sentence of this Section 8 to reimburse Aeroaonic 

for the cost of rendering such serrice. NCR ahaU pay Aerosonic for sucb 

parts and other items as if they were then owned by Aerosonic. In no event, 

however, shaU Aeroaonic cUe any depletion of the aaaets pursuant to tbe 

foregoing sentence aa grounda for terminatioa purauant to Section 4 hereof. 

9. Further Asaurancea. After tbe Closing hereunder, NCR shaU from time 

to time, without farther consideration or coat or expenae to Aerosonic execute 

and deUver auch otber or ftirther instrnmoita of conveyance and tranafor and 

take such other action as Aerosonic may reaaonably requeat more efl'ecUvely 

to sell, transfer, assign and deUver and vest in Aeroaonic Utle to tbe aasets 

sold hereunder. 

10. Brokers. Eacb party hereto covenants and represents that it has not 

employed any finder, broker, agent or other intermediary in connection with 

the negotiation or consummation of tbis Agreement, o r any of the transactions 

c<mtemplated hereby, or any otber proposed acquisition, direct or indirect, 

of any assets of NCR by Aerosonic. Each party hereto agrees to indemnify 

and hold harmless the other party against liabiUties, expenses, costs, losses 

and claims, if any, incurred by or asserted against such other party arising 

by reason of the alleged employment by the indemnifying party of any such 

finder, broker, agent or other intermediary in such connection. 
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11. Taxes. The parties are of the opinion that this transaction ia not subject 

to sales tax under the laws of Kansas. However, if it is later determbied 

that such sales tax must be paid, Aerosonic shaU pay sucb tax or reimburse 

NCR if such tax shall have been paid by NCR. 

12. Bulk Sales. The parties are of the opinion that the transactions contem

plated hereby do not conatitute a "bulk transfer" within the meaning of Article 6 

of the Kansaa Uniform (^mmerclal Code. However, NCR wAl indemnUy 

Aeroaonic and hold it harmless against aU UabiUtiea, expenaea, costs, losses 

and claima, if any, arising from tbe faUure to comply with the requirements 

of the Kansaa Uniform Commercial Code which would be appUcable if such 

tranaactiona constituted a 't>ulk transfer". 

13. SeparabUity. Wherever possible, each provision of thia Agreement 

ahaU be Interpreted in such manner as to be effective and vaUd under appUc»ble 

law. but if any provision of this Agreement shaU be prohibited by or invalid 

•onder appUcable law, such provision sfaaU be ineffective only to the extent 

of auch prohibition or invaUdity without invaUdating tfae remainder of auch 

prorision or tbe remaining provisions of this Agreement. 

14. InterpretaUon. TUa Agreement shaU be governed, interproted and 

appUed according to the laws of the State of Kanaaa. 

15. AasiflBment. This Agreement shaU be binding upon and inuro to the 

benefit of the parties and their successors but shaU not be aasipiable by 

either party without the consent of tbe otber. 

16. Entire Agreement. Tbis Agreement constitutes the entire Agreement 

between the parties hereto with respect to tbe subject matter hereof and may 

not be changed or modified orally but only by an instrument in writing signed 

by the parties. 

8 -



n ' > 
IN WITNESS WHEREOF, each of the parties hereto has caused this 

Agreement to t>e executed on the day and year first above written. 

THE NATIONAL CASH REGISTER COMPANY 

By 0 < < £ * ^ C^ //Oy^r^yl, 
J P ^ Vice Preside^r 
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SCHEDULE 1 . 
TOOLING FOR 

GYRO SUB-ASSEMBLY D 

Itea 

1. 

2. 

3. 

4. 

S. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13.' 

14. 

15. 

16. 

17. 

18. 

19. 

Serial No. 

3552 

3212 

210 1076 

3523 

210 1085 

210 108S 

210 1076 

210 1076 

3436 

3519 

3260 

3550 

3525 

3132 

Nomenclature 

Swaging Fixture 

Holding Fixture 

Holding Fixture 
4 Si#aginc 

Locating Fixture 

Locating Jig 

Leak Text Fixture 

Drill Jig 

Rivet Jig 

Drill Jig 

Rivet Jig 

Check Fixture 

Fondng Fixture 

Swaging Fixture 

Swaging Fixture 

Locating Jig 

Holding Fixture 

Guide Pin 

Holding Fixture 

Shop Aid 

Function of Tool 

Swage pins in H.G. drive brackets. 

Install spirol pins in erector ring. 

Locate wedges ahd hold while swaging 
pivot. 

Locate index bars and hold while 
adhesive cures. 

Locate port plate and gasket for in-
stallation on O.G. can asseably. 

Leak test seal strips on H.G. and O.G. 
yoke asseably. 

Drill rivet holes in H.G. background 
•ask and bracket. 

Rivet bracket to background aask. 

Drill rivet holes in aoveable aask 
and bar asseably. 

Rivet aoveable aask to bar asseably. 

(3ieck run-out on D.G. drive gear. 

Fora seal strips for H.G. and D.G. 
yoke asseiAly. 

Swage pins in shaft asseably CH.G.). 

Swage balance screw nuts on pitdi and 
roll bail asseably. 

Locate bearing housing in front of D.G. 
fraae assail ly. 

Hold Sleeve in D.G. frane tdiile 
adhesive cures. 

Install spriol pin in pinion and shaft 
asseably on D.G. fraae. 

Hold pinion while drilling pinion and 
shaft for D.G. frane 

Compress and hold spring for installation 
of erectoT yoke on D.G. frame. 



5CHEDUIE 

Iten 

20. 

21. 

22. 

23. 

24. 

25. 

26. 

27. 

28. 

29. 

SO. 

31. 

32. 

1. { ) 

Serial No. 

3346 

3539 

3538 

3605 

3407 

GYRO SUB-ASSI 

Noaenclature 

Holding Fixture 

Vise 

Guide Pin 

Press Fixture 

Dial Indicator 

Bearing Puller 

Check Tool 

Check Tool 

Wrench 

Locating Jig 

Swaging Fixture 

Aligaent Jig 

Holding Fixture 

}LY (CONT''D̂ j ' 

Ftuiction of Tool 

Locate and hold shafts in D.G. dial 
shaft assembly. 

To remove rotor housing end caps. 

(kiide cones (bearing race) when in
stalling on rotor shaft. 

To press shafts and cones in rotors. 

To check end play in rotor bearing. 

Reaove cones froa rotor shaft. 

To check strut protnision on D.G. rotor 
housing. 

To check strut protnision on H.G. rotor 
housing. 

To hold shoulder nut idiile tightening 
lock nut on rotor housings. 

To locate air passage holes when in
stalling retainers on rotor housings. 

To swage rivets ia H.G. pointer asseably. 

Align Index Bars in H.G. Fraae 

Hold pivots in rotor housing while 
adhesive cures. 
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SCHEDULE 1. 
« ) n 

D.G. FINAL ASSEMBLY 

Itea 

1. 

2. 

3. 

4. 

S. 

6. 

Serial No. 

21011 

Noaenclature 

Adjusting Tool 

Holding Fixture 

Adjusting Tool 

Dial Indicator 

Function of Tool 

To set depth of bearing housing in yokes. 

To hold yoke while balancing yoke. 

To adjust gear aesh. 

To check end play in outer giiribal 
bearings. 

Locating Fixture To locate dial in fraae. 

Locating Pixturo to locate glass in fraae. 
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SCHEDULE 1. H.G. FINAL ASSEMBLY 

1. 

2. 

3. 

4. 

S. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

IS. 

Serial No. 

3508-0 

10441 

210 1093 

210 1094 

3522 

3553 

Nomenclature 

2-1/2** Tilt Jig 

Holding Fixture 

Dial Indicator 

Storage Fixture 

Surface Plate 

Foxaing Jig 

Foxaing Jig 

Balance Jig 

Hair Pin 

Holding Fixture 

Check Tool 

Feeler Gage 

Teflon Sleeve 

Function of Tool 

To hold rotor at proper angle while ad
justing dial rings and moveable mask. 

To hold sensitive element while adjusting 
dial ring. 

To check end play in outer giabal bearings. 

To store yoke assembly until ready to in
stall sensitive eleaent. 

To dieck bails for proper installation. 

To fora pitch badls to proper configuration. 

To font roll bails to proper configuration. 

To hold horizon bar asseably while balancing. 

Weight used while balancing rotor in yoke. 

Hold yoke while installing horizon bar. 

To check tension on bails. 

To check spacing between bails and rotor 
housing. 

Hold bails stationary* 
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GYRO TOOLING LOCATED AT VENDORS 

Tool No. 

2100220 
2100244 
2100286 
2100297 
2100301 
2100317 
2100356 
2100359 
2100454 
2100546 
2100710 
2100711 
2100988 
2100994 
2101002 
2101028 
2101047-9 
2101048-9 
2101052 
21010S3 
2101054 
2101071 
2101078 
2101080 
2101083 
2101084 
2101086L 
2101089 
2101096 
2101100 
2101108 
210111S 
2101116 
210115S 
2101161 
2101175 
2101266 
2101269 
2101270 
2101311-9 
2101346 
2101402-9 
2101403-9 
2101529 
2101530 
2700317 
'2700877 

Tool Used For 

Seal Plate 
Ara 
Gasket 
Spring 
Fraae Casting 
Weight 
Retainer Plate 
Casting 
Lever - Rocking Shaft 
Plate - Port 
Caging - Lever 
Bracket 
Ara Erector Bracket 
Bracket - Eroctor Caa 
Yoke 
Casting for Pin 
Bail - Pitch 
Bail - Roll 
Drive - Bracket 
Drive - Bracket 
Hub Drive Bracket 
H. G. Casting 
Wedge 
Mask Moveable 
Stiffener Dial 
Nut Plate 
Mask Background 
Lens 
Seal Strip 
Dial - Blank - Horizon 
Gasket 
Yoke D. G. 
Spring 
Housing Casting 
Weight Stabilizer 
Vane Erection 
Spring 
Pointer 
Pointer 
Dial Blank 
Gasket 
Mounting Plate 
Support Bracket 
Bracket - Pointer 
Pointer 
Screw Damping 
Back Plate 

Schedule 2 

Tool No. 

2101033 
2101034 
2101071 
2100257 
2100301 
2100359 
2100997 
2101005 
2101030 
2100231 
2100218 
2101056 
2101106 
2100232-0 
2100232-1 
2100264 
2100284 
2100297 
21003S6 
2100303 
2100360 
2100719 
2100718 
2100556 
2100724 
2100721 
2100718 
2100846 
2100984 
2100987 
2101048-9 
2101047-9 
2100996 
2101007 
2101000 
2100994 
2100992 
2101067-1 
2101067 
2101066 
2101064 
2101065 
2101100 
2101096 
2101086 
2101080 
2101116 

Tool Used For 

Yoke Casting 
Yoke Casting 
H. G. Fraae Casting 
Gyro Casting 
0. G. Fraae Casting 
Index Bar Casting 
Filter Casting 
Plate Casting 
End Cap Casting 
Balance Nei^t Die 
Dial Blank Die 
Bearing Retainer Casting 
Port Plate Casting 
Balance Weight Die 
Balance Nei^t Die 
Spring Tooling 
Retainer Die 
Spring Tooling 
Retainer Plate 
Gyro Cover Can 
Index Bar Die 
Spring Tooling 
Idler Gear Tooling 
Gasket Die 
^ring 
Retainer 
Gear 
Geax 
BAil Retainer 
Bracket Die 
Bail 
Bail 
Gasket Die 
Bracket 
Spring 
Erector Caa Bracing 
Rotor Housing Casting 
Gasket Die 
Gasket Die 
Gasket Die 
Screen Die 
Screen Die 
Dial Blank Die 
Seal Strip Die 
Background Mask 
Moveable Mask Die 
Spring Die 



r) i ) 

GYRO TOOLING LOCATED AT VENDORS 

Tool No. 

2101I4S 
2I011S3 
2101146 
2101232 
2101266 
2101356 

Schedule 2 

• Tool Used Por 

Weight Die 
Weight Die 
Washer Die 
Drill Jig 
Spring Tooling 
Gasket Die 



o 
IN HOUSE TOOLING 

for 
GYRO PARTS MA(»INING 

Schedule 3 

TOOL NO. 

SD-SP13818 

BO-2100231 

li:^SP13855 

IU-SP13835 

a7-SP13843 

NF-SP13960 

IU-SP13971 

MP-SP13971 

DJ-2100716 

»F-2100716 

Vlf-2101004 

HF-2101031 
2101032 

HF-210100I 

DJ-21(U002 

MF-2101002 

TF-Z101004 

HF-SP13642 

OJ-2101188 

DJ-SP13834 

LF-SP13642 

IXT-SP13982 

WsP13861 

SERIAL NO. 

3286 

5850 

3073 

5061 

3049 

3080 

3180 

3181 (2 PCS.) 

3356 

3324 

3837 

3489 

3836 

3481 

3596 (2 Pcs.) 

3463 

3308 

3419 

3047 

3342 

3060 

3078 (2 Pcs.) 

DESCRIPTION 

Saap Die t o purch hole i n lead weight 

Ftnp Jig to trim lead Heists 

Mill Fixture for flat on Boss 

Drill Jig for hole in Yoke 

Drill Jig for .089 Oia. Hole 

Mill Fixture for Slot 

Drill Jig (1) hole 

(12) Station Mill Fixture for Flat 

Drill Jig for hole in shaft 

Mill Fixture for 'Tiat" (10 Station) 

Large Aluninra Block (Shop Aid) for 
Countersinking Pipe Thread 

(8) Station Mill Fixture for Millii« 
Slots in Rotor Housing 

Used to Ream (2) .126/.128 holes 

Drill Jig for H.G. Yoke 

Two Station Fixture for naking cut on 
inside bottom of Yoke 

latp Fixture for Pipe Threads 

Holding Fixture for Hobbing 

Drill Jig to Drill (6) holes 

Drill Jig for 1/16 dia. holes 

Lathe Fixture to face part 

Drill Jig for (4) #41 dia. holes 

Drill Jig for (1) 8-32 hole 



SCHEDULE 3 - IN HOUSE T0( ING FOR QfRO PARTS MACHINING * ' 

TOOL NO. 

^MF-SP1393S 

DJ-2100715 

PF-210U15 

LF-2101122 

ar-2101122 

HF-21007S4 

HF-13774 
13881 

MF-2100971 

MF-U00975 

DJ-a00975 

DJ-2100979-8 

IXJ-UOlOOl 

V(F-2101001 
2101002 

LF-2101001 

MF-aoiooi 

LC-2101001 

MF-2101001 

DJ-2101122 

TF-2101031 
2101032 

DJ-2101041 

HF-SP13849 

i '-21010S5 

SERIAL NO 

5115 

3329 

5802 

3518 

5490 

3371 

IT3040 
IT3023 

5494 

3470 

3468 

3473 

3541 

3551 

3616 

3514 

3834 

3515 

3491 

5513 

3599 

3067 

3532 

DESCRIPTION 

Mill Fixture for Contour 

Drill Jig for (2) 3/64 holes 

Ream and Press (2) Pins in Yoke 

Heavy Box style Indexing Lathe Fixture 

Drill Jig 12 for D.G. Frame 

Used to hold D.G. Frame >riiile R«aning 
two .126/.128 holes 

Used as Tap Fixture. 

Mill Fixture for Slottii« Housif« 

Straddle Mill Fixture 

Drill Jig for Drive Pin hole 

Funp Drill Jig (2) holes 

DriU Jig to drill holes in Yoke 

Tap Fixture for D.G. $ H.G. Yokes 

Lathe Fixture for Tie Bars Q Chamfer 
on D.G. Yoke 

Four sution Fixture for Machiniiig Cast 
Bal. Lug on D.G. 

special Collet with Claap ^ 4 Pins to 
hold D.G. %d)en Milling Pad 

Vise Jaws and Brass Pin for Milling 
Tie Bars 

Drill Jig 11 for D.G. Fraae 

Tap Fixture for both P/Ns 

Drill Jig 

Counter Sink 82° (4) Places 

Drill Jig 



SOffiDULE 3 - I N HOUSE TCf ) N G FOR GYRO PARTS MACHINING ^ ^ 

TOOL NO. 

^HF-SP13466 

U-21010S9 
2101060 

LF-2101031 
2101032 

BF-2101031 

M1T-SP13883 

DJ-2101070 

HF-2101070 

OJ-2101097 

HF-2101099 

1T-210110S 

IU-210U0S 

i 1T-SP13883 

FD-SP13883 

MF-ZIOIOQI 

1F-SP13466 

i3DJ-13774 
13881 

PD-SP13953 

PD-SP13883 

LF-2101001 
2101002 

PN-a01068PD 

LF-2101070 

PD-2101107 

SERIAL NO. 

3548 

3844 

3469 

3483 

3178 

3492 

3847 

3476 

3780 

3465 

3477 

3178 

3159 

3596 (2 PCS.) 

3347 

IT3347 (2 Pts.) 

3101 

3100 

3485 

3471 

3495 

3472 

DESCRIPTION 

Hobbing Arbor-Adjustable 

Expanding Mandrel for facing back end 
on 2nd operation 

Box Type Indexing Lathe Fixture 

Balancing Shaft for Lathe Fixture 

Adapter for Air Press and lax̂ ge 
open end wrench 

Drill Ftaae complete less one hole 

Tapping Fixture for H.G. Frane 

Drill Jig (4) holes 

Glass Beading Fixture 

Tapping Fixture for P ^ Ihreads 

Drill Ji^ for Screw holes 

Adapter for Air Press 

Fora Die, D.G. Cknrer Can 

Tuo Station Mill Fixture for D.G. Yoke 

Lathe Fixture for facing parts 

Heavy I s P Angle Block used for drilling 
Air Passage Hole 

Die for holes in Can 

Die for holes in Ĉ an 

Index Lathe Fixture $ Balance Shaft 

Punch Die for H.G. Cover Can 

Box Type Indexing Lathe Fixture 

Punch Die for holes in Can 



n \ ) 

PART NDMBER 

2100218 
2100220 
2100231-1 
2100232 
2100232-1 
2100243 
2100257 
21002S8 
2100264 
2100266 
2100284 
2100285 
2100288 
2100292 
2100293 
2100297 
aoo30 i 
2100303 
2100352 
2100356 
r2100358 
2100360 
2100419 
2100420 
2100435 
2100436 
2100455 . 
2100519 
2100556 
2100557 
2100633 
2100706 
2100710 
2100711 
2100713 
2100714 
2100716 
2100717 
2100718 
2100718-9 
2100719 
2100720 
2100721 
2100723 
••100725 

-rl00727 

GYRO PARTS 

DESCRIPTION 

D. G. DIALS 
D . G. SEAL PLATE 
WEICBI 
W E I d t r 
WEIGHT 
SHAFT 
YOKE ERECTORS 
TORE ERECTORS 
SPRING 
KNOBS 
PUIE 
HOT 
BOBS 
SCREW 
SCREW 
D . G . DAMPER SPRG. 
D . G. FRAMES 
H . G. FORTS 
CLASS 
FLAXES 
PLATE 
AIBPLAMES 
BEARINGS 
BEARmCS 
SPACER 
SHAFT ASST. 
SHAFT 
SNAP RINGS 
AIR SEALS 
GLASS D . G . 

SCREW 
LEVER 
BRACKET 
PINION 
HUB 
SHAFT 
SHAFT 
GEARS 
GEARS 
SPRING 
GEAR ASST. 
NTLON DRAG D I S C . 
SHAFT 
HUB 
O O B S 

INVENTORY 

PCS. 

482 
672 
500 

3,320 
3,450 
1,916 
1.150 

360 
1,000 

985 
3,679 

700 
7,500 

500 
992 

1,250 
620 

1,008 
100 
630 
245 
980 
228 
188 
470 

6 
244 
720 
857 
519 

5.511 
1,501 

875 
787 
718 

1,324 
1,100 
1,060 
1,056 

280 
533 

57 
2.181 

14 
90 

1,363 

UNIT 
COST 

.UOO 

.1066 

.0360 

.0390 

.0450 

.1000 

.5200 
1.1000 

.1200 

.4000 
^^0630 
.1200 
.0690 
.1200 
.1000 
.0510 
.8878 

1.2500 
.1200 
.0550 
.5700 
.0800 

1.3500 
2.0100 

.1030 

.7600 

.5201 

.1750 

.0420 

.0550 

.1782 

.1557 

.3370 

.1550 

.2900 

.4660 

.5000 

.2700 

.4000 

.1032 

.0220 
1.5637 

.1276 

.2800 

.0600 

.2800 

S c h e d u l e 4 

TOTAL 
COST 

67.48 
71.64 
18.00 

129.48 
155,25 
191.60 
598.00 
396.00 
120.00 
394.00 
231.78 
84.00 

517.50 
60.00 
99.20 
63.75 

550.44 
1260.00 

12.00 
34.63 

139.65 
78.40 

307.80 
377.88 
48.41 

4.56 
126.90 
126.00 
35.99 
28.55 

982.06 
233.71 
294.88 
121.99 
208.22 
616.98 
550.00 
286.20 
422.40 

28.90 
11.73 
89.13 

278.30 
3.92 
5.40 

381.64 



1 I 

c 
PARI HUHBER 

2100777 
2100846 
2100930 
2100934 
2100945-1 
2100970 
2100971 
2100972 
2100973 
2100975 
2100979 
2100980 
2100983 
2100985 
2100986 
2100987 
2100988 
2100989 
2100992-9 
2100992-9 
2100992-9 
2100994 
2100995 
2100996 
2100997 
2101000 
2101001 
2101002 
2101003 
2101007 
2101025 
2101028 
2101029 
2101030 
2L01031 
2101041-1 
2101046 
2101047-9 
2101048-9 
2101050 
2101052 
2101054 
2101055 
2101057 
2101059 

101064 

GYRO PARTS INVENTORY (CONT'D) 

DESCRIPTION 

UBEL 
GEARS 
HBICaf 
SNAP RING 
LABELS 
STRUT 
BEARIH6 HOUSING 

NUT 
DRV. BRACKET 
RETAINER 

BAIL PIVOTS 
ARM 
SHAFT 
BRACKET 
BRACKET 
ERECTOR R m c 
ROTOR BOUSIHG 
ROTOR BOOSDIG 
ROTOR BOUSING 
CAN 
FILTER 
GASKET 
INLET FORTS 
U N E R 
YOKES 
YOKE ASSY. 
BACK FLATS H . G . 
ROTOR STOP 
LABELS 
CASTING 
BOOSING 
ROTOR CAPS 
ROTRO HSG. 
HOUSING DIAL 
HUB 
RETAINER 
RETAINER 
RETAINER 
PLATE 
HUB 
GEARS 
DRV. BRK. ASSY. 
ROTOR BOUSING 
SCREEN 

• 

P C S . 

240 
672 
898 
524 
850 
620 

56 
1,925 
1,970 

647 
1,100 
1,000 
5,300 

719 
1,100 
1,275 
1,400 

280 
736 
40 

1,031 
857 
880 
840 

23 
1,686 

5 
116 
102 
492 
800 

19 
19 

1,037 
224 

1,065 
716 
648 
243 
759 

2,000 
2,100 

100 
97 

5 
1,950 

UNIT 
COST 

.1190 
.S240 
.0550 
.1912 
.0624 
.3800 
.7300 
.2900 
.1200 
.4600 
.4000 
.3000 
.0500 

1.0700 
.4865 
.1300 
.0500 
.4900 
.4800 
.4800 
.4800 
.2040 
.0400 
.0121 
.2050 
.1494 

5.5600 
4.8500 

.8800 

.0930 

.0540 

.2179 
2.2100 

.3800 
2.0000 

.5500 

.3000 

.4281 

.3638 

.4300 

.0600 

.1000 
Z.0700 

.7201 
5.2400 

.0075 

Schedule 4 

TOTAL 
OOSTT 

28.56 
352.13 
49.39 

100.19 
53.04 

235.60 
40.88 

558.25 
236.40 
297.62 
440.00 
300.00 
265.00 
769.33 
535.15 
165.75 

70.00 
137.20 
353.28 

19.20 
494.88 
174.83 
35.20 
10.16 
4 .72 

251.89 
27.80 

562.60 
89.76 
45.76 
43.20 

4.14 
41.99 

394.06 
448.00 
585.75 
214.80 
277.41 
88.40 

326.37 
120.00 

* 210.00 
207.00 
69.85 
26.20 
14.63 



I ) C) 

PART NUMBER 

2101065 
2101066 
2101067 
2101067-1 
2101069 
2101070 
2101071 
2101073 
a01074 
2101076 
2101078 
2101080 
2101062 
2101083 
2101064 
2101065 
2101066 
2101067-2 
2101089 
2101090 
2101093 
2101094 
2101095 
2101096 
2101097 
2101098 
2101099 
2101100 ' 
2101104 
2101104-1 
2101104-2 
2101105 
2101106 
2101108 
2101115 
2101115 
2101116 
2101118 
2101118-9 
2101121 
2101122 
2101124 
2101124 
2101126 
2101145 
10II45-1 
2101145-2 
2101146 

GYRO PARTS 

DESCRIPTION 

SCREEN 
GASKET 
GASKET 
GASKET 
FRAME 
FRAME 
H. G. FRAMES 
HOUSINGS 
SPACER 
BAR ASST. 
HB)6E 
NASK-UNFAINTED 
DIAL RINGS 
DIAL STIFFENER 
NOT PLATE 
MASK ASST. 
MASK 
DRIVE BRACKET 
KAICH GLASS-ROTORS 
SHAFT 
BAIL A S S T . - F I T C H 
BAIL ASST.-BOLL 
YOKES H . G. 
SEAL P U T E S 
PIVOT 
BUMPBIS 
ROTOR-BRASS 
DIAL RING 
FIN 
FIN 
FIN 
PORT 
EG BACK FORTS 
GASKET 
CONF. YORE ASSY. 
D . G. YOKES 
SPRING 
ROTOR ASSY. 
ROTORS & SHAFTS 
RING ASSY. 
FRAME D. G. 
BEARINGS 
BEARINGS 
BEARING 
WEIGHl" 
VEIGHI 
WEIGHT 
WASHER 

INVENTORY (CON'T) 

PCS. 

2,000 
125 

1,057 
2,550 

73 
14 

243 
66 

266 
45 

620 
900 
24 

770 
800 
68 

900 
348 
250 
771 
188 
365 
43 

1.120 
133 

1,391 
1,778 

525 
5,000 

245 
1,752 

267 
575 
820 

24 
15 

2.148 
320 
177 

1,194 
8 

26 
80 

459 
1,500 

15,930 
1,600 

200 

UNIT 
OOST 

.0060 
.0149 
.0207 
.0700 

9.2500 
3.9385 

.7500 
1.5500 

.3800 
2.8200 

.1100 

.3500 

.7300 

.1150 

.1180 
1.1000 

.4500 
1.2900 

.0650 

.9200 
1.9419 
2.0400 

14.4400 
.0760 

2.9322 
.2100 

1.6900 
.2330 
.3000 
.3100 
.3100 

1.0200 
.3400 
.0090 

8.8000 
8.8000 

.1407 
5.8400 
2.6100 

.2700 
5.7100 

.9500 

.9500 
3.5100 

.0210 

.0230 

.0312 

.0390 

Schedule 4 

TOTAL 
OOST 

12.00 
1.86 

21.88 
178.50 
675.25 
55.14 

182.25 
102.30 
101.08 
126.90 
68.20 

315.00 
17.52 
88.55 
94.40 
74.80 

405.00 
448.92 

16.25 
709.32 
365.08 
744.60 
620.92 
85 .12 

389.98 
292.11 

3004.82 
122.33 

1500.00 
75.95 

543.12 
272.34 
195.50 

7 .38 
211.20 
132.00 
302.22 

1868.80 
461.97 
322.38 

45.68 
24.70 
76.00 

1611.09 
31.50 

366.39 
49.92 

7.80 



n n 

C' 
PART NUMBER 

2101153 
2101153-1 
2101155 
2101161 
2101167 
2101192 
2101192-1 
2101192-9 
2101193-1 
2101194-9 
2101195 
2101196-9 
2101200 
2101201 
2101202 
2101203 
2101204 
2101205 
2101264 
2101265 
2101302 
2101303 
2101304 
2101305 
2101321 
2101336 
2101356 . 
2101385 
2101440 
2101529 
2101530 
210O455-9 
2100234 
2100557 
2100726 
2100741 
2100960 
2101004 
2101005 
2101080 

GYRO PARTS 

DESCRIPTION 

NEIGBT 
WEIGHT 
BACK BEARING HOUSES 
WEIGHT 
CAPS 
SHIM 
SHIN 
SHIN 
SHIM 
SHIN 
SHDf 
SHDf 
SHIH 
SHDf 
SHDf 
SHIN 
SHDf 
SHDf 
D . G. BOTTOM GEARS 
FRONT GEARS 
BEARINGS 
BEARORS 
BEARINGS 
GEARS 
BEARINGS 
SCREH 
GASKET 
PIN 
BACK PORT ASSY. 
BRACKETS 
H . C. POINTER 
SHAFT 
HEIGHT 
G U S S 
LABELS 
GLASS H . G. 
D . G . STRUT 
FILTER CAP 
H . G. BACK FORTS 
MASK 

INVENTORY (CONT'D) 

P C S . 

2,530 
2,000 

196 
666 
15 

220 
350 

2,100 
223 

2,375 
630 
250 
150 
150 
100 
420 
100 
100 
163 

14 
65 

130 
486 

58 
530 
420 
573 
600 

71 
322 
280 
410 
111 
400 

1,180 
85 

378 
1,267 

651 
24 

UNIT 
COST 

.0340 

.0396 

.2000 

.1040 

.9100 

.2100 

.2100 
.0330 
.2000 
.0330 
.1200 
.0360 
.1500 
.1500 
.1500 
.1500 
.1500 
.1500 
.7600 
.7600 

2.2200 
1.5400 
2.7400 
2.1100 

.7600 

.0700 

.0157 

.0500 
1.4600 

.0920 

.0270 

.5201 

.8100 

.1200 

.0400 

.1200 

.9600 

.3200 

.3600 

.3700 

Schedule 4 

TOIAL 
COST 

86.02 
79.20 
39.20 
69.26 
13.65 
46.20 
73.50 
69.30 
44.60 
78.38 
75.60 

9.00 
22.50 
22.50 
15.00 
63.00 
15.00 
15.00 

123.88 
10.64 

144.30 
200.20 

1331.64 
122.38 
402.80 

29.40 
9.00 

30.00 
103.66 
29.62 

7.56 
213.24 
89.91 
48.00 
47.20 
10.20 

362.88 
405.44 
234.36 

8.88 



f) i ) 

Schedule 4 

GYRO PARTS INVENTORY (CONT'D) 

PART NUMBER 

3101287 
3101305 
3101322 
3101344 
3101365 
3101267 
3101377 
3101486 
3101490 
3101491 
3101492 
3101412 
3101420 
^101432 
3101433 
3101435 
3101436 
3101438 
3101488 
3101489 
3101495 
3101497 
3101500 
3101501 
3101538 
3101549 
3101551 
3101552 
3101553 
3101554 
3101555 
3101556 
3101557 
3101558 
3101559 

PCS. 

7,030 
319 

4,242 
464 

11,342 
20,623 

2 
47 

2,070 
1,050 

910 
66 

350 
4,000 
1,460 
2,740 

530 
238 
665 
253 

5,100 
1,600 

400 
9,300 
5,620 
3,000 

31 
272 
40 

'342 
149 
98 

1,000 
157 
353 

• 

UNIT COST 

.004 
.0200 
n/e 

.0200 
.02 

n/c 
.02 

.0200 

.0128 
.01 
.01 

.0088 
.09 

.0607 
.01 
.01 
.01 

n/c 
.03 
.01 

.0054 
.01 
.11 
.01 
.03 
.05 

.0048 
.001 

1.1653 
.0059 
.0053 
.0039 
.0054 
.0259 

.022 

TOTAL COST 

28.12 
6.38 
n/c 
9.28 

226.84 
n/c 

.04 

.94 
26.50 
10.50 
9.10 

.06 
31.50 

242.80 
14.60 
27.40 
5.30 
n/e 

19.95 
2.53 

27.54 
16.00 
44.00 
93.00 

168.60 
150.00 

.15 

.27 
46.61 

2.02 
.79 
.38 

5.40 
4.07 
7.77 

$45,690.00 



i ' ) T) 

QUAN. 

IS 

GYRO PRODUCTION MACHINERY fi EQUIPMENT 

Schedule 5 

DESCRIPTION 

Clean Air Booths - Edcraft 

Foredon Electric Torque Screw Driver with Vacuum 
Attachaent 

Fisher 4 Porter Flow Meter (CFM) 

Micro Naaic Dynaaic Balancer - EU 3 

Micro Naaic Dynaaic Balancer - EU 2 

Double Width - 24 ft. long Foraica Top Tables with 
Fluorescent Fixtures. Air and Electric Connections 

Single Width - 24 ft. long Foraica Top Tables with 
Fluorescent Fixtures, Air and Electric Connections 

Vacina Rotor Rim-In Boxes 

Scorsby Test Stands 

Reflex Caaera - 4 x S Orbltor 

Precision Manoaeter 

Rate of 1\im Table - McCloskey 

Strobotac Units 

Unholtz-Dickie Valuation Systea 

Mead Air Press - 4" Cylinder 

Manoaeter 

Tappan Oven 

Unit Vacuum Pump System 

Dispatch Oven 

Bokel Oven 

Baiber Coleman '3 Gear Hobbing Machine 

Special Drilling Machine 

Special Milling Machine 

Total 

AMOUNT 

$ 2,495.45 

160.10 

125.50 

3,475.60 

2,468.55 

3,725.75 

790.25 

6,67S.20 

9,005.10 

425.90 

210.35 

195.25 

820.70 

9,606.00 

200.45 

270.75 

95.50 

2,785.20 

351.75 

195.80 

250.00 

3,070.00 

2,460.00 

$ 49,859.15 



n 
AMENDMENT TO THE 

AGREEMENT OF SALE 

BETWEEN 

THE NATIONAL CASH REGISTER COMPANY 

AND 

AEROSONIC CORPORATION 

THIS AGREEMENT executed this J 2 * J ( d a y of October. 

1972, by and between THE NATIONAL CASH REGISTER COMPANY, 

a Maryland corporation with its principal business offices at Dayton, 

Ohio ("NCR"), and AEROSONIC CORPORATION, a Delaware corpora-

tlon with its principal business offices at Clearwater. Florida 

("AEROSONIC"), 

W I T N E S S E T H : 

That for and in consideration of the mutual coirenants herein 

contained and intending to be legally bound hereby, the par t i es hereto 

do covenant and agree to amend the Agreement of Sale, dated September 7. 

1972. as follows: 

1. Insert following the first sentence of paragraph 3 (b): 

"The 5% royalty will be paid upon Aerosonic's receipt 
of the sales price from Its customers ." 

2. Insert following the first sentence of p a r a g r ^ h 4: 

"NCR. upon closing, will provide Aerosonic with all existing 
warranties in its possession relating to the asse t s included 
in this s a l e . " 

3. Add following paragraph 4: 

"In the event of such termination or in the event NCR fails 
to complete this sale through no fault of Aeroaoaic of any 
terms of this Agreement, any monies paid by Aerosonic under 
this Agreement will be immediately refunded." 

4. Add following paragraph 5: 

"At the time of closing, all assets agreed to be sold hereunder 



February 21. 1973 

8. J. Wodars, Plant Engineer 
HCR Counting Cenputer Olviaion 
ifl05 Veat Pawnee 
Vichita, Kansaa 67201 

Dear Hr. Vodarz! 

Thia refers to tha inapection conduotad by the undersigned on 
February 16, 1973. of the aetlvitiea perfonned at >̂ 105 West 
Pawnee under the Standard Preclalons, Inc., lleanaa numbar 
25-R061-01. In accordance with our converaation in whleh you 
stated that NCR, the new occupant at <»105 West Pawnee, has no 
inteationa of becoming Involved with radioactive naterial, we 
a r « hereby cancelling license number 2S-R061-01. in ita antlz»ety. 

The cetirtesy and cooperation extended the Inspector waa 
appreciated. 

Sincerely, 

DIVISION OF CNVIR0Ht£E3<TAL HEALTH 

Blaine Murray 
Public Health Fhyaielat 
Radiation Control Section 

BM/pc 
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shall be delivered to Aerosonic in the same condition as they 
were in on date of inspection by Aerosonic a s referred to 
herein, except for ordinary use and wear thereof. If at the 
time of closing any of the assets referred to herein have 
suffered loss or damage on account of fire, flood, accident, 
act of war, civil commotion, act of God or otherwise. Aero
sonic shall have the option either to terminate this Agreement 
and have returned all sums paid hereunder; or Aerosonic can 
agree to complete the purchase at a lesser price to be mutua
lly agreed upon by the parties to reflect the extent of damage 
suffered to the assets . " 

5. Add following paragraph 7: 

"Aerosonic shall not attempt to employ any employeea of 
NCR except for the individuals made available for oonaulta-
tlon under this Agreement. 

IN WITNESS WHEREOF, each of the parties hereto has caused 

thia Agreement to be executed on the day and year first above written. 

THE NATIONAL CASH REGISTER COMPANY 
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FOULSTON ft SIEFKIN L.L.F. 
700 Fourth Financial Center 
Widiila, Kansas 67202 
(31^267-^71 

^ 

IN THE EIGHTEENTH JUDICHAL DISlltlCT 
DBTRICrr COURT, SEDGWICK COUNTY, KANSAS 

(3VIL DEPARTMENT 

PAMELA DAWSON McCLURE, as 
wyeseatativeofD. W. Dawson and 
Elhd DvvsoQ, and 
LESLIE MtUCE DAWSON, individuaUy, 

Plaintiff, 

V. 

NCR CORPORATION f/klti 
ATAT GLOBAL INFORMATION 
SQLUHQNS COMPANY; 
M. ISABELLE EDWARDS LIVING 
TRUST, by and thiough Trustees 
babdie Edwards and Maurice J. 
Edwanbm; 
MAURICXJ. EDWARDS, JR. 
GENERATION SKIPPDYO TRUST, 
by and duough Thistee Mauiice J. 
Edwards, m ; 
MAURIC£1. EDWARDS, JR., 
M. ISABELLE EDWARDS, and 
MAURICE J. EDWARDS HI, individually; 
and CECO, INC., 

Defendants. 

CaseNo. 96C700 

ArnPAYlT 

I, Kirk Hamersky, after bdng duly sworn upon my oath, allege and state as 

^ follows: I EXHIBrT 
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1. I am employed by Symbios Logic at 3718 North Rock Road. Wichita, 

n s ^ Kansas 67226. I am the Kfimager of Plant Engineering of the Wichita Symbios Logic plant. 

2. From Octobo' of 1972 until anmnumately one year ago, I was employed 

by NCR Corporation in Wichita, Kansas. While emptoyed by NCR, I was involved with the 

I f^SSbf engineering/management I was die very first NCR employee who worked at die newly 

constructed NCR plant localed at 3718 North Rock Road (the 7<forth Rock Plant"). In bet , I 

woffced at diis plant while it was still under construction. 

3 . When I fint came to NCR, NCR had a plant kicated at 4105 West Pawnee 

• (the "Pinmee Plants, anodier ptam kicated on (lilbeit Street (die XHIbert Plant"), a ^ 

kxaled on l^acy Street just north of Kellogg (die lYacy Plant"). 

4. Hie Nordi Rock Plant was constructed to consoUdate all of NCR's Wichita 

B opera&ns into a single locatkn. Hie fdant was constructed in 1973 and was finished enough diat 

NCR couM begin moving into portions of die plant just after Thanksgiving in 1973. 

5 . I specifically remember dut diese moves began just after Thanksgiving 

because die contractor bad a Thanksgiving party for die employees woridng on die project Iwas 

the only NCR employee at diat party. AU odier NCR employees were given a hoUday diat day. 

6. As a fadUties manager. I am famitiar widi the manufacturing operatioos 

conducted by NCR in Wichita, Kansas from 1973 to die present. At die present time NCR has 

IP no nann&ctuiing operations in die Widiita area. NCR sOM its Wichita holdings to Symbios 

^ Logic in 1995. 

7. As of Thanksgiving 1973. diere woe no UCR employees or manufacturing 

ŵ  , eqtq^ment located at die North Rock Plant The moves from die odicr Wichita plants began after 

HdL Thanksgiving and were completed fairly quickly. By February of 1974 aU of die product lines. 

il 
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penonnd, ^Bre parts, etc. whkh were needed for dw Operation of die North Rock Plant had been 

moved from odier Wichita fedUties. 

8. I am specifically ^miliar widi die move from Pawnee Plant because I was 

re^onnble for moving aU of die equipment, parts, and personnd to die North Rock Plant 

9. NCR used die Pawnee Plant to ccmdud manufacturing operations until it 

mowed to die new North Rode Phnt This move took place between Thanksgiving and (Christmas 

in 1973. 

10. As of Deoember 31,1973, diere were no numufittturing operations at die 

Pawnee Plant After die manufiKrturing operations ended in 1973, NCR had no business at the 

Pawnee Plant exoqit stored excess ofiRoe furniture and possibly several smaU pUes of debris or 

tmhindiebukfiQg. An auction was hdd in die spring of 1974 to seU die office furniture stored 

at die PvMiee Plant 

11. The Pawnee Plant is tocated on die nordi side of Itighway K-42 just west 

of tbt intersection of Highway K-42 and Soudi West Streets in Wichita, Kansas. 

12. The Pawnee Plant was used by odier companies after NCR Corporation 

moved out, but NCR never made any use of die fatdOty after it moved to die Nordi Rock Rant 

in lalB 1973 and eariy 1974. 

13. NCR does not have, and has not had any odm manufiicturing or storage 

facilities in Sedgwick County. Kansas west of die Aricansas River since it moved to die Nortfi 

RodcPlant 
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FURTHER AFFIANT SATTH NAUGHT. 

ArKwnwfBnnMRNT 

STATE OF KANSAS ) 
) ss. 

SEDGWICK COUNTY ) 

* 

BE r r RBMHMRERBD. dat on diis . ^ ^ ^ dav of f̂ -r k hj"- ' ' . 1996. before 
me, a Notary PubUc widdn and for die County and State aforesaid, came IQrk Ibmerslgr. who 
is personally known to me and known to me to be die same person who executed die for^dng 
AfiBdavit, aid sakl person duly acknowledged befbre me his execution of die same as and for his 
fiee and vduntary act and deed, for die uses and purposes dierdn set forth. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial 
seal at Widiita, Kansas, on die day, mondi, and year last above written. 

E LEAHRDOL£-.QEOnGE 

«*«»» f s m r-'^H'^ 
My Appointment Expires: 

• • ' / •-• - i . - 1 ^ . 

V l / Py.../.yi>, Pk,^,r.. 
T PubUc 
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MINUTES OF MEETING 

July 21, 1976 

A regular meeting of the Board of Directors of NCR Corporation, 

a Maryland corporation, was held on July 21, 1976, at 9:00 o'clock A.M., 

Eastern Daylight Saving Time, in Room 2001, 717 Fifth Avenue, New Vork, 

New York, pursuant to notice thereof mailed to all of the directors at their 

respective addresses at least one week prior thereto. 

The followinR directors were present: 

Messrs . William S. Anderson 
Charles A. Anderson 
Willieim G. Bowen 
Xicholas F. Brady 
G. A. Costanzo 
J. J. Hangen 
C. Howard Hardesty, J r . 
Robert S. Oelman 
William P. Patterson . 
James E. Rambo 

constituting a majority of the Board and a quorum. 

Mr. D. L. Mcintosh, Vice President, Finance and Mr. C. E. 

Reynolds, Vice President, Europe, were also present. 

The Secretary presented a copy of the notice of the meeting which 

had been mailed to all of the directors at their respective addresses, and 

the Chairman directed that said notice be filed with the minutes of the 

meeting. 

The minutes of the meeting of thc Board of Directors held on 

June 16, 1976, were upon motion approved. 

The Chairman announced tliat additional appointments had been 

f 

made to p.oarrl ("oniniitt<Hvs ronslstina of c:iiarlf>s A. j\nd(;'rson. Audit; 
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C. Howard Hardesty, Compensation; and Harry Holiday, J r . , Finance. 

The Chairman then stated that management wished to recom

mend the declaration of the regular quarterly dividend on the Company's 

Series A Preferred Stock in the amount of $.3125 per share. He also 

stated that management wished to recommend the declaration of a dividend 

on the Company's Common Stock in the amount of $.18 per share. He 

announced that he had received a certificate from the Assistant Treasurer 

of the Company to the effect that declaration and payment of such a dividend 

would not contravene the restriction on dividends contained in the Company's 

Indenture with Morgan Guaranty Trust Company of New York. 

After discussion, upon motion duly made, seconded and unanimouslv 

carr ied, it was: 

RESOLVED, that the regular quarterly dividend of $. 3125 
per share be, and it hereby is declared on the 
outstanding shares of Series A Preferred Stock 
of the Company, payable on October 29, 1976 to 
holders of such stock of record at the close of 
business on September 17, 1976. 

RESOLVED, that a regular quarterly dividend of $. 18 per 
share be, and it hereby is declared on the 
outstanding shares of five dollar par value 
Common Stock of the Company payable on 
October 29, 1976 to holders of such stock of 
record at the close of business on September 17, 
1976. 

Mr. Oelman, Chairman of the Finance Committee reported that 

as a result of its meeting of July 20, 1976 the Committee wished to recom

mend that the Company purchase a Learjet Model 35A aircraft at a price of 

$1,800,000; that the Company make a contribution to its retirement fund for 

1976 in the amount not to esceed 27 million dollars and that the Company 
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employ Hewitt Associates in place of Alexander and Alexander as i ts 

a c t u a r i e s . 

After discussion, upon motion duly made, seconded and 

unanimously ca r r i ed , it was: 

RESOLVED, that the officers be and hereby they a r e 
authorized and d i rec ted to purchase a 
Learjet a i r c ra f t Model .15A at a pr ice 
of $1 ,800,000. 

RESOLVED, that the officers be and hereby they a r e 
authorized to make a contribution to the 
Company's Re t i rement Fund for 1976 in 
an amount not to exceed $27, 000, 000. 
and the S e c r e t a r y is di rected to d is t r ibute 
to each Direc tor a copy of the analysis 
of the fund a s contained in the booklet 
entitled "Pens ion Fund Review". 

RESOLVED, that the officers be and hereby they a r e 
authorized to employ Hewitt Assoc ia tes 
as ac tua r i e s for thc Company, effective 
July 1, 1976, 

The Chairman re fe r red to a wr i t t en s u m m a r y of rout ine i tems -

3 and 4 of Section IV of the Agenda which had been furnished to the Di rec tors 

p r io r to the meet ing. He d i rec ted that a copy of the s u m m a r y be filed with 

the minutes of the meeting. 

After discussion, upon motion duly made , seconded and unanimou.sly 

c a r r i e d , the following resolutions were adopted: 

RESOLVED, that the forni of the Agreement between 
the Company and E-Sys tems , I n c . , a 
Delaware co rpora t ion ("E-Sys tems") , 
providing for the sa le of the Company 's 
equity i n t e r e s t in Electronic Communica
tions, Inc. to E -Sys t ems for Nineteen 
Million Dol lars (except as this amount 
may be modified by the Finance Com
mittee) submit ted to this meet ing be and 
the same hereby is in all r e spec t s approved 
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and that the proper officers of the Company 
be and they each hereby arc authorized and 
directed to execute and deliver to E-Systems 
the Agreement, in such form or substantially 
such form, with such changes therein or 
additions thereto as the officers of the Com-, 
pany executing the Agreement, acting under 
advice of counsel, shall deem necessary, 
appropriate or desirable and approve, his 
execution and delivery thereof to be con
clusive evidence of such approval. 

RESOLVED, that the proper officers of the Company be and 
they each hereby are authorized to agree, on 
behalf of the Company, with E-Systems to one 
or more amendments or modifications of the 
Agreement in accordance with the provisions 
thereof and to waive on behalf of the Company 
any one or more of the conditions specified in 
the Agreement to which the obligations of the 
Company thereunder are subject. 

RESOLVED, that the officers of the Company be and they 
each hereby are authorized to file, execute, 
verify, acknowledge and deliver any and all 
such certificates or other instruments as may 
be called for by the Agreement and to do or 
cause to be done any and all sue h acts and 
things as they may deem necessary or desirable 
for the performance in full of a l l obligations 
of the Company under the Agreement. 

RESOLVED, that the officers of the Company be and the 
same hereby are authorized and directed to 
take all necessary steps and execute all 
necessary documents in connection with the 
foregoing resolutions. 

RESOLVED, that the preambles and resolutions adopted by 
this Board of Directors on June 18, 1975, relating 
to the acquisition, construction and financing, 
through industrial development bonds proposed to 
be issued by the Connecticut Development Authority 
(the "Authority"), of a facility of the Company to , 
be located in Milford. Connecticut, as said pre
ambles and resolutions were araended by this 
Board of Directors on April 21, 1976, be and 
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At the request of the Chairman, Mr. Costanzo presen ted a 

repor t ol" the meetint{ of" thc Audit C'otmnittcc held July 20, 1976 whiM'oin 

the Committee met with Price Waterhouse <t Co. and financial management 

to d iscuss the scope of the 1976 audit and the status of cu r ren t audit problems 

concerning the Company. Mr. Costanzo also presented to the meetinj? a 

proposed cha r t e r for the Audit Committee which upon motion was adopted. 

The Chairman presented to the meeting a s e r i e s of c h a r t s 

showing incoming o r d e r s for the Domestic Marketing Division and for 

International Operations for the sbc months of 1976, and thc o r d e r trend 

by month for tho twelve months ending June :^0, 1976. 

Mr. Mclntodh presented to tlie meeting a s e r i e s of c h a r t s re la t inc 

to the consolidated financial position of the Company, and explained the same 

in de ta i l . 

Mr . C. E. Reynolds presented to the meeting a s c r i e s of char t s 

reviewing *he Company's manufacturing and market ing opera t ions in each 

of the count r ies of the European Region together with plans for the future in 

that region. 

M r . Hangen traced the history of each of the facets of the NCR-CDC 

cooperat ive relat ionship commencing in 1971, together with an indication 

of the t rend which is developing with r e spec t to each aspect of the relat ion

ship for the future. 

The Chai rman announced that the next meeting of the Board of 

Di rec to rs would be held in \(nv "^ork City, September 15, 1976. 
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There being no lurther business to come heiore the mt-etint,', 

it was upon motion duly made, seconded and iinanimousJv^ cavi-iccl, 

RESOLVED, to adjourn. 

ADJOURNED. 

• ' " I . , 

James E. Rambo 
Secretarv 

» 
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tssito^^Ji^^fc' S! fbr-feE^to'/'.•' ' ;l 

" \ ' - ^ ^ - ' ' ' •.• ' • ' i : : , - i ^ -^ : f f i ' ^P^: : - . / - . . -y^- • * 1 
1 ^ ' - - ''••'. •:••- P ^ ' : ^ P . : . ' ' ^ P P r i - i \ i : ' : i . 1 ' ; v l 

fiji^''.^1l^'^'-'^'^''C-BB t o give r i s e to any val id claim'ilga ihs t c i t h b F Jtairty •. 

here to for a brokerage commissic 

^ ,.v .... o ther l i k e pasririent. 

•S'^'^i^^^^^'^^i^'^^•'. '• (d) Effect of Agreement; '• •' IHtl'' bbhiiiiinitii^fcit&^foltife'';^^ • ' "v .̂̂ "3 
''^^liff^^BvOT'^'^^'- ^ '̂ •• • =. '• .'•' • — '•••• ' ' • 'PiP'P^:Pyp'-^ 'P^^^Pp^'^-Py' iJ^^^1i 

mmmi^-mmWt^^i^nBiibtion heteiti cotit emp ia tied wiii:,'hbi;i botthicistlMttli;^. Pr-;.pi 
• • ' • r •• i I-' / • • . . :P^ '^- 'PP^:PP\ ' '0y: ; 'M'-P '%.:^ 

pyWjf^Pibt reiiiilt in a-breach of the terms df ^'bricbhiifcitiSt^a' '-; ' ' 
^ ^ • • m ^ i e • • ' • , • • ' ' .'• . • : : • • " • • • : ; : . 

defaul t under br viola t ion of any agreement or it^ftttumeiit 

• ' ^ ; ^ • » ^ ^ v ^ - : ' ' - s P 

«; 'm^^^ppypp • 

-iiy>,i-,i 

••'•-' ' • • V , ( F ; ? i V v j 

• • • > • « ! . ; 

*. ('•'-•.••V?i^<-f ••'• 
. . • . . . - v f : -,*!•.- --••- ».• b , ; : f 

• . • • - P : P ' 

..• .;-̂ ;fto which the BUyer is a party, or Violate any ot«lfet;A;,ji>5i' 

'^^'••^^ii'ipiP'^-'i-iPp'i^*^^^''^^^'*>^ judgment of a court, or 
'P'^'^i^Pp^^'W'tiM-'i^^^-'P^hiP'- •..':•;•-• 
4iplSlli^'^i^^'S;tfeitiding Upon. BUyet*'''.':• "'•;.•>. -.//A';'-

>V;^'H'i 



^•:•^.V^y;:^^r^••^f•;«iii»ewi^**^-i^^^^ o t h i r ' : f c h k i ^ l e g a l ^^c?^^itte4il^.^:;;,•|V^:^:o'.••^;:^;^v3 • • '^^m'^pmmippm'pppm:''P'^p-p-'^-.:-! -.•,/.>-•::•;: pp'^.-:ppp'PP-P^f^m'p'''V'^'^ 
.^^iP^:^^' Pp ' -Phot t i^t l i im^'ht-a^^ cbnfldefabr br'W^d'fbr--aiiy;..',A^v: ' ' 
P ' m M y . g . M P ^ P \ k k M : : ' r .iP-Pi/.' : • - ' ^ ' • ' " '•" ••-''' ' ' ' '•' 



.,.-;r,bfficer 
. :P,^l- • 

t e r / t i o r Will toy bonua paymtot or brrangi^ii(iM|>i':^^;'.>^ , ' 

by tbe Cbtoii'toy to br with toy o f i l h a r i ' ^ t ^ t ^ j ^ ^ m ^ i ^ P ^ ^ 
.^: '^. ' ,• . • 'U'-' P'-^ '̂̂ ^kiM^^^P'̂ :y'-'''̂  

uw.- :•• -,: •• • . • J ^ M M ^ iS':<i^^^^i'̂ '̂ a •'•'J 

*;bir^jitttiffiS^MteJ 

made 

or agetlt thereof. 

• ' • ; -" ' r ' ' ' - ; - - , '^ ' ; " 

1, • I ' . V f i l . • >'•'•• 

• I "v^'V* ;* I. ' *• 
V l l - ' ' ( • ' . » ( . ; • ' i:'- '. 

" ' • ' • • " f ' ' • • • • ' ' ' , . ' • • ' • ' 1 ''•' • 

purchase bf raw materials ahd supplies which iti 

•"^' 'PQIL 

ppp 





^^•wm 

m 

^^mMi'i&k^:i^i,^li. corpM^:m^^p- . 
mm^sMP)0'a^>:i:^i<ihd--l.>livii4 Cbi|iijillflf? ; ' 

Mitifcid-ife-.fiehtioiie 3 i o y . f i : i ^ , ( ^ i m i ^ : Q ^ M ^ & : p ^ • 

Knt-

%V i 

m 
.-• ' i> 'c 

•t'f> 

m 

•̂•- .'^r^-r'.' :•'.••; '.'Pribfi'lr'-*U:-'.::!-P''mWl^MW--f.y^^^^ • 

irii'bt-M'v\.-" 
' ' • • ^ ' * ' ^ ' - V j ^ , ' , - • ^ i l ^ - ) f ^ t i ^ - V • i ' ^ • •!'••. r '. ' - . , ' ' .- ' i ^ '-^'' 'l ' '^ •''. ' ' ' • ' ' ' < • . - • .' . ' , ' " . , ' ' 
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Riyilieon Compny 

Ofllec ef Ac OoMral CoHBid 

M i Sprint Stn«( 

UxiafUm. MA 02173 USA 

Td 7SIJ62.6600 

Telex 92 J4JS 

OUcRiylheeMX 

Octobers, 1998 
98MAB062 

VIA FACSIMILE AND CERTIFIED MAIL. RETURN RECEIPT REOUESTED 

John Monroe 
Environmental (jcologist 
Recaedial Section/Remedial Unit 
Bureau of Environmental Remediation 
Kansas Department of Health & Environment 
Forbes Field, Building 740 
Topeka, KS 66620-0001 

Re: Information Request and Potentially Responsible Party Notification (''Request 
and Notification") for the K42 &. West (CECO) Site, located at 4105,4125, and 
4129 West Pawnee Street, in Wichita, Sedgwick County, Kansas ("the Site") 

Dear Mr. Monroe: 

Thank you for providing me with the documents that allegedly link Standard Precision, Inc. 
and Electronics Communications, Inc. to the above-mentioned site. 

Based on tfae information set forth in those documents, Raytfaeon Company does not believe 
it faas any responsibility for the site. The facts as presented in the documents show that NCR 
purchased 80% ofthe stock in ECI in 1968, and subsequently acquired 99.8% of ECI stock. 
Altiliougfa NCR alleges that it operated ECI as a separate subsidiaiy, NCR apparentiy retained 
the same employees, manu£actured the same products, and operated out of tiie same 
production facility until December, 1973, v^en it relocated tiie facilities to another Wichita 
location. NCR ultimately received all ofthe physical assets ofthe Standard Precision 
Division, and evidentiy the same employees. 

As set forth in my letter dated July 27,1998, E-Systems did not purchase ECI fiibm NCR 
until 1976. In other words, E-Systems had notiiing to do with the manufacturing operation in 
Wichita at any time during its operation. 

Nevertiieless, based on the information you sent to me, Raytfaeon conducted a supplemental 
investigation and we have been unable to find any documents or corporate or personal 
knowledge of any involvement with tfae Site. 
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RECEIVED Raytheon 

^UL 3 1 2002 

BUREAU Of 

OtCca arilw OoMnl Ceoisd 

H I SpriniSoca 

Lwlncno. M A 0217] USA 

Tt l I t lJCUMW 

Tel«92J«») 

QMeSmbcaiwi 

02MAB089 

VIA FACSIMTT.y. AND CERTIFAEP MAH., iiF.TrjRy RECEIPT REQUESTED 

Walter D. Mack, m 
Project Manager 
Remedial Section/Remedial Unit 
Bureau of Environmental Remediation 
State of Kansas 
Pepartnaent of Heahh and Environmeni 
1000 SW Jackson Street. Suite 410 
Topeka. KS 66612-1367 

Re: Information Request for the K42 &. West (CECO) Site in Wichita, Sedgwick 
County, Kansas ("tbe Site") 

Dear Mr. Mack: 

This letter is in response to an infDtmation request sent to my attention and received on July 
5,2002. The KDHE initially sent an infbnnation request to R A C on July 9,1998. Upon 
request by Raytfaeon Company (Raytiieon). tiie KDHE provided documents tfaat allegedly 
link Standard Precision, Inc. and Electronics Communicadons, Inc. (ECI) to the Site. As 
Raytheon reported by letter to the KDHE, dated October 8,1998, based on the infonnation 
set fbrth in those documents, Raytfaeon does not believe it faas any responsibility for the Site. 
That letter was also sem to Evan Caipenter, USEPA Region 7, upon his request. 

The facts as presented in tiie documents sfaow that NCR purcfaased 80% ofthe stock in ECI 
in 1968, and subsequentiy acqnired 99.8% of ECI ̂ tock. Although NCR alleges tiiat it 
operated ECI as a separate subsidiaiy, NCR apparentiy ittained tfae same employees, 
manufactured tbe same products, and operated out ofthe same production facility until 
December 1973, when it relocated tiie facilities to another Wichita location. NCR ultimately 
received all ofthe physical assets ofthe Standard Precision Division, and evidently the same 
employees. 

As set fbrth in another letter to the KDHE, dated July 27,1998, E-Systems did cot purdiase 
ECI from NCR until 1976. Io otiier words, E-Systems had nothing to do with tfae 
manufacturing operation in Widiita at any time during its operation. 

EXHIBIT 
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We understand that we are under a continuing obligation to supplement our response to this 
Request and Notification, and will do so if we become aware of any fiirther information. 
Tfajuik you for your cooperation in this matter. Please do not hesitate to contact me ifyou 
have any questions or comments. 

Sincerely yours, 

RAYTHEON COMPANY 

By: 
Brown 

: Environmental Attomey 



Raytheon Company " ^ ^ A r t 

Office of the General Counsel ^ ' ' ' ' » \ 

HI Spring Street 

Lexinpoc, MA 02173 USA 

Tel78l.8«2.6«00 

' '" '"" Raylheon 
Cable Rayiheotiex 

August 28,1998 

98MAB052 ^ ^ C E I V E D 
VIA CERTIFIED MAIL. RETURN RECEIPT REOUESTED 

AUG 5 I f99g 
John Monroe 
Environmental Geologist ' ^ ' ^^"^ONMJ^IG 

Remedial Section/Remedial Unit '^^WED/ATlOf?*" 
Bureau of Environmental Remediation 
Kansas Department of Health & Environment 
Forbes Field, Building 740 
Topeka, KS 66620-0001 

Re: Information Request and Potentially Responsible Party Notification ("Request 
and Notification") for the K42 & West (CECO) Site, located at 4105,4125, and 
4129 West Pawnee Street, in Wichita, Sedgwick County, Kansas ("the Site") 

Dear Mr. Monroe: 

It was a pleasure speaking with you on Wednesday, August 26,1998. Thank you for 
agreeing to search your files for any information linking Standard Precision, Inc. and/or 
Electronics Communications, Inc. (ECI) to the above-mentioned Site, so that we may fiirther 
focus our investigation. On behalf of Raytheon Company, this letter responds to the Request 
and Notification that you sent to Raytheon Aircraft Company on July 9, 1998. You had 
previously agreed to extend the deadline by which Raytheon Company must respond to 
August 28,1998. 

The Request and Notification requested certain information regarding property located at 
4105,4125 and 4129 West Pawnee Street, in Wichita, Kansas (the " Site). We have 
conducted an intemal investigation and have been unable to find any documents or corporate 
or personal knowledge of any involvement with the Site. As we discussed on July 27,1998, 
Raytheon Aircraft Company did not purchase E-Systems, Inc. Rather, Raytheon Company 
purchased E-Systems, Inc. in 1995, and E-Systems, Inc. had previously purchased Electronic 
Communications, Inc. (ECI) in 1976. 

We understand that -WQ are under a continuing obligation to supplement our response to this 
Request and Notification, and will do so if we become aware of any further infonnation. 
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Nevertheless, Raytheon conducted a supplemental investigation and we have been unable to 
find any documents or coiporate or peisonal knowledge of any involvement witfa the Site. 
We understand tliat we are under a continuing obligation to supplement our response to tiiis 
Request, and will do so if we become aware of any finrthcr information. Please do not 
hesitate to contact me ifyou have any questions or comments. 

Sincerely yours. 

RAYTHEON COMPANY 

Bv: ^A{dL^.C^7u^fVl^.^ 
Molly M. Brown 
Envirobmenial Counsel 

Enclosure 
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